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EQUIPMENT TRUST AGREEMENT dated as of August 15,
1975, by and among Continental Illinois National Bank and Trust
Company of Chicago, a national banking association (hereinafter called
the Trustee), Unirep States Ramwway Equipment Co., an Illinois cor-
poration (hereinafter called the Company), Unirep Srates Ramwway
Leasine Compaxy, an Illinois corporation (hereinafter called Leasing
Co.) and U. 8. RamLway Mre. Co., an Illinois corporation (hereinafter
called Railco).

WaEereas the Company has agreed o cause to be sold, transferred
and delivered to the Trustee the railroad equipment deseribed herein;
and

‘Waereas title to such railroad equipment is to be vested in and is
to be retained by the Trustee and such railroad equipment is to be
leased to the Company hereunder, all subject to the existing leases re-
ferred to in Schedule A hereto (hereinafter called the Existing Leases)
between the Company and various lessees, which Existing Leases are
to be assigned to the Trustee pursuant to Asqignments of Lease (here-
inafter called the Assignments) substantially .in the form annexed
hereto as Schedule B until title is transferred under the provisions
hereof; and

Warreas United States Railway Equipment Co. 11% Equipment
Trust Certificates, Series 11 (hereinafter called the Trust Certificates),
are to be issued and sold in an aggregate principal amount not exceeding
$4,150,000, and the proceeds of such sale are to be deposited in trust
with the Trustee and are to constitute a fund to be known as Uxitrep
States Ranway Equipment Co. EquipmexT TrUsT, Series 11, to be
applied by the Trustee in payment of the cost of the Trust Equlpment
the remainder of the cost thereof, if any, to be paid out of advanco
rentals to be paid by the Company as provided herein; and

Wnereas in addition to the guaranty of the Trust Certificates
by the Company hereinafter referred to, Railco, which is the owner of
all the outstanding stock of the Company, and Leasing Co., all of whose
outstanding stock is owned by the Company, are entering into this
Agreement and endorsing their joint and several guaranty on the Trust
Certificates as an inducement to the purchase of the Trust Certificates
by the purchasers thereof; and



. Wagereas the text of the Truslt Certificates and the guaranty to be
" endorsed on the Trust Certificates by the Company, Leasing Co. and
’ Raﬂco are to be substantlally in the following forms, respectwely

[FOBM oF TrusT CERTIFICATES]
[

l .
NOTE Th15 Trust Certlﬁca.te has not been registered under the
Securities Act of 1933 and must be held indefinitely unless a sub-

sequent disposition hereof is exempt from the registration require-
- ments of said Act.

No.

- UNITED ST‘ATES RAI{JWAY EQUIPMENT CO.
11% EquipMexT TrRUST CERTIFICATES,
| Series 11
|
Total Authorized Tssue $4,150,000

CoNTINENTAL ILLINOIS NATIONAL Bank ANp TrRUsT CoMPANY oF CHICAGO
Trustee '

Continental Illinois Natlonal Bank and Trust Company of

- Chicago, Trustee (heremaft?zr called the Trustee), under an IEquip-
ment Trust Agreément (heremafter called the Agreement) dated as

- of August-15, 1975, by and among tlhe Trustee, United States Railway
Equipment Co an Illinois corporatwn (heremafter called the Com-

. pany), United States Rallway Leasmg Company, an Illinois corpo-
“ ration (hereinafter called Leé,smg Co ) and U.S. Railway Mfg. Co., an
‘Tllinois corporation (hereinafter called Raileo) certifies that

I

or régistered assigns is e'n-titied to an interest of

) Dollars in Umted
,'.A.‘Sta.tes Rallway Equlpment Co Eqmpment Trust Serles 11 due and




porate Trust Office of this Certlﬁcate decompanied by a written instru-
ment of transfer, duly executed by the registered holder in person or
_by.such attorney, in form- satlsfactory to the Trustee, and thereupon
a new Trust Certificate or Certificates for the then- unpaid aggregate
’Vprmc1pa1 amotunt_hereof will be issued-to the transferee in exchange
herefor and if less than the then entlre unpaid prmclpal amount hereof
s transferred a balance plece therefor will be issued to the transferor.
‘Prior to due presentment for}rreglstratlon of transfer, the Trustee, the
"Company, Leasing Co.iand Raileco \may deem and treat the person
in whose name this Certificate is registered as the absolute owner here-
-of for the purpose of receiviné paymlent of principal and dividends and
for all other purposes and shall not be affected by any notice to the
contrary.

_ In case of the happenmg of an Event of Default (as deﬁned in the
Agreement) all instalments of pr1nc1pal (and dividends accrued there-
on) represented by this Certificate may become or be declared due and
payable in the manner and with the effect provided in the Agreement.

I~ wirNEss WHEREOF, the Trustee has caused this Certificate to be
signed by one of its Viece Pre51dents, by his signature or a facsimile
thereof, and its corporate seal or a facsimile thereof to be hereunto
affixed or herein imprinted and to be attested by one of its Trust Officers
by his signature. -

Dated as of
CONTINENTAL Irrinors NAaTioNAL BANK AND
TRUST COMPANY oF CHICAGO,
Trustee
‘: by
Attest: Vice President

l
|
‘,
‘l

' | Trust Officer
(Seal)
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payable on or before September 1, 1985, in-installments as hereinafter
provided, and to dividends on the amount of unpaid.principal from
time to time due and owing pursuant to this Certificate, due and payable
quarter-annually on Mareh 1, June 1, September 1 and December 1 in
each year commencing December 1, 1975, at the rate of 11% per annum
from the date hereof until such principal amount becomes due and
payable, with interest on any overdue principal and dividends, to the
extent legally enforceable, at the rate of 13% per annum. Payments
of principal, dividends and interest shall be made by the Trustee to
the registered holder hereof at the Corporate Trust. Office of the
Trustee at 231 South La Salle Street, Chicago, Illinois 60693 (here-
inafter called the Corporate Trust Office), in such coin or cur-
rency of the United States of America as, at the time of payment,
shall be legal tender for the payment of public and private debts.
Each of such payments shall be made only from and out of rentals
or other moneys received by the Trustee and applicable to such
payment under the provisions of the Agreement. The principal amount
of this Trust Certificate is due and payable in 10 substantially equal
consecutive annual instalments on September 1 in each year from 1976
through 1985, both inclusive, except to the extent Casualty Occurrence
payments are applied as provided in the Agreement to the prepayment
of instalments in the inverse order of maturity. Except as otherwise
provided in the Agreement, the Certificate may not be prepaid without
the prior consent of the holder. Dividends and interest shall be com-
puted hereunder on the basis of a 360-day year of twelve 30-day months.

This Certificate is one of an authorized issue of Trust Certificates,
in an aggregate principal amount not exceeding $4,150,000 and issued
or to be issued under the Agreement, under which certain railroad
equipment leased to the Company (or cash or obligations defined in the
Agreement as “Investments” in lieu thereof, as provided in the Agree-
ment) is held by the Trustee in trust for the equal and ratable benefit
of the holders of the outstanding Trust Certificates issued thereunder.
Reference is made to the Agreement (a copy of which is on file with
the Trustee at its said office) for a more complete statement of the
terms and provisions thereof, to all of which the registered holder
hereof, by aceepting this Certificate, assents. The Certificates are issu-
able in any denomination equal to or greater than $25,000 or, with the
consent of the Company, in any denomination less than $25,000.

The transfer of this Certificate is registerable in whole or in part
by the registered holder hereof in person or by duly aunthorized attorney
on the books of the Trustee upon surrender to the Trustee at the Cor-
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GUARAN TY

United States Railway Equipment Co., Umted @tate% RaﬂWay
‘Leasing Co. and U. S. Railway Mfg. Co., each for a valuable consui-
eration, hereby jointly and severally uncondltlonally guarantee to the
registered holder of the within Certificate the prompt payment when
due of the principal of said Certificate, and of the dividends thereon
specified in said Certificate, with interest on any overdue prmmpal and
dividends, to the extent legally enforceable, at the rate of 13% per
annum, all in accordance with the terms of said Certlﬁcate and the
Equipment Trust Agreement referred to therein.

Unrrep States Rammway
Equrenment Co.,

by

Vice President.

Uwnrrep StaTes RBamwway Lieasing
CoMPpANY,

by

Vice President.

U. 8. Rarway Mra. Co.,

by

Vice President.



" NOTATION OF CASUALLTY OCCURRENCE PAYMENTS*

By reason of Casualty Pccurrence payments having heretofore
been applied to prepay instalments i.n\ the invérse order of maturity, the
within Certificate in the principal amount of $

was, as of
, 19 payable in equal consecutive annual
mstalments of $ in each of the years 19 through 19 , and

payable by a final instalment of $ in the year 19

CONTINENTAL Irrinois NaTionaL BaNk AND
TRUST COMPANY oF Curcaco, Trustee

Authorized Officer.

i
* To be included only on Certificates issued upon exchange or transfer.
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' FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and transfers mmto =~ = - . o R

Please insert Social Security or other
© . -identifying number of Assignee

------------------------------------------------------------------

the within United States Railway Equipment Co. 11% Equipment
Trust Certificate, Series 11, and does hereby irrevocably constitute
and appoint :

attorney to transfer the said Certificate on the books of the within
named Trustee, with full power of substitution in the premises.

PAYMENTS ON ACCOUNT OF PRINCIPAL

Amount of Year of Instal- Authorized Signature
Principal Paid ment Maturity of Trustee
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‘WHEREAS it is desired to(secure| to the holders: of the Trust Cer-
tlﬁcates the payment of the prmc1pa1 thereof, as hereinafter .more
partlcularly provided, with d1v1dends thereon, as hereinafter provided,
payable quarter annually in’ ea,'ch year, and to evidence the. rlghts of the

holders’ of the-Trust Certlﬁcates in s1|1bstant1ally the form herembefore
set forth: ' . .

- Now THEREFORE, 1n cons1derat10n of the mutual covenants and
prom1ses herem contamed the parties hereto hereby agree as follows:

AR’[I.‘ICLEI ONE

DEeFiNITIONS

- Secrion 1.01. Definitions, The t'ollowmg terms (except as other-
wise expressly provided or unless the context otherwise requires) for

all purposes of this Agreemént shall have the respective meanmgs
heremafter specified: :

Affiliate of any corporation shall mean any corporation which,
directly or indirectly, controls lor is controlled by, or is under common
control with, such corporation. For the purposes of this definition,
control (including controlled by and under control wzth), as used with
respect to any corporation shall mean the. possession, directly. or in-
directly, of the power to direct or cause the direction of the manage-
ment and policies of such corporatlonI whether through the ownership
of votlng securities or by contract or otherwise.

Asstgnments shall mean lass1g-nments by the Company to the

Trustee of the. Existing Leases|and of|other leases required by Section
4.09, substantially in the form annexed hereto as Schedule B. .

Company shall mean United States Railway Equipment Co. and

any successor or successors to it complymg with the provisions  of
Sectlon 4. 09 or 6.05. ‘

Corporate Trust Office shall mean the principal office of the Trustee
in the State of Illinois, City ot: Ch1cago at which the corporate trust
busmess of the Trustee shall, at the time in question, be administered,
which office is, on the ‘date of execut10|n of this Agreement, located at

231 South La Salle Street Chlcago, Tllinois 60693.

‘,‘
|
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Cost shall mean the actual aggregate cost to- ‘the Companv of the
acquisition, reconstruction and recondltlomng of the Equlpment

Deposzted Cash shall mean the aggregate of (a) the proceeds from
the. sale of the Trust Certificates deposited with the Trustee pursuant
to Section 2.01 hereof and, when required or indicated by the.context,
any Investments purchased by the use of such proceeds pursuant to
the provisions of Section 8.04, and (b) any sums restored to Deposited
Cash from rentals pursuant to Section 4.04(B)(1) and on deposit with
the Trustee.

Equipment shall mean standard-gauge railroad equipment (other
than passenger or work equipment).

Leasing Co. shall mean United States Railway Leasing Company
and any successor or successors to it complying with the prov1s1ons of
Section 6.05. :

Event of Defoult shall mean any event specified in Sectmn 5.01 to
be an Event of Defanlt.

Investments shall mean (i) certificates of deposit of_c'omm"ercial
banks incorporated under the laws of the United States of America
or any State thereof having a capital and surplus aggregating not less
than $50,000,000, (ii) open market commercial paper rated prime by
a national credit agency and (iii) bonds, notes or other direct obli-
gations of the United States of America or obligations for which the
full faith and credit of the United States are pledged to provide for
the payment of the interest and principal, in each case maturing \mthln
one year after the date of investment therein.

Holder, when used with respect to Trust Certificates, shall includ;
the plural as well as the singular number and shall mean the person in
whose name such Trust Certificate is registered.

Officer’s Certificate shall mean a certificate mgned by the Presadent
or a Vice President of the Company.

Oypinton of Counsel shall mean an opinion in writing si;gne‘d by legal
counsel satisfactory to the Trustee and who may be counsel for the
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“Company or an employee off the Company.  The acceptance by the

Trustee of, together with its|action

on, an Opinion of Counsel shall

-be sufficient evidence that such counsel is satisfactory to the Trustee.

" Owner shall mean the manufacturer or ‘other person transferrlng
“"tltle to any of the Equlpment to the Trustee.

» Razloo shall mean U. S. Rallway Mfg Co. and any successor or
successors to 1t complymg W1th the provisions of Section 6.05.

. Request shall mean a written request for the action therein spec1-
fied, delivered to the Trustee, dated not more than ten days prior to

the date of delivery to the Trustee a

nd signed on behalf of the Com-

pany by the President or a Vlce President of the Company.

Trust Certificates shall mean Unlted States Railway Equipment
Co. 11% Equipment Trust Certlﬁca’res, Series 11, issued hereunder.

Trust Equipment shall mean all Kiquipment at any time subject to

“the terms’ of this Agreement. 1

Trustee shall mean Contiﬁental 1

.Company of Chicago and, sub%ect to
‘any.successor as trustee hereu‘iilder.

[Nlinois National Bank and Trust
the provisions of Article Eight,

The words herein, hereof, hereby, hereto, hereunder and words of
-similar import refer to this J%greement as a whole and not to any
'-partlcular Article, Section, paragrap]h or subdivision hereof.

 ARTICLE

TrusT CER'I’IFICATES AND

TWO

IssuaxcE THEREOF

. Section 2.01. Issuance of Trust Certificates. An amount equal
‘to the proceeds of the sale of ar[ly of the Trust Certificates, but not less
than the aggregate principal axpount thereof shall, forthwith upon the

‘issuance thereof, be deposited 1 m cash

with the Trustee by or on behalf

of the Company. The amount of such proceeds shall be specified in an

vOﬁicer s Certificaté delivered to the
: depos1t

: Thereupon, without waiting for

Trustee concurrently with such

the recording or filing of this

Agreement or of any other 1nst1‘jument respecting the Trust Equipment,
the Trustee shall from time to time issue and deliver Trust Certificates
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in such aggregate prmclpal amount as the Company shall.direct. by
Request. . A

Subject to the provisions of Section 206 of this Agreement the
aggregate principal amount of Trust Certificates which shall be exe-
cuted and delivered by the Trustee under this Section shall not exceed
the sum of $4,150,000, and the aggregate principal amount represented
by all the Trust Certificates shall be payable as heremafter set forth.

Seorion 2.02. Interests Represented by Trust Certzﬁcates Dwz-
dends; Maturity. Rach of the Trust Certificates shall represent an
interest in the amount therein specified in the trust created hereunder.
The aggregate principal amount of the Trust Certificates will be pay-
able in 10 consecutive equal annual instalments on September 1 in each
of the years 1976 through 1985. The Trust Certificates will bear divi-
dends on the unpaid principal amounts thereof, payable on March 1,
June 1, September 1 and December 1 of each year, commencing De-
cember 1, 1975, at the rate of 11% per annum, with interest payable
in each case on any overdue principal and. dividends, to the extent
legally enforceable, at the rate of 13% per annum. The Trust. Certifi- -
cates are issuable in any denomination equal to or greater than
$25,000 or, with the consent of the Company, in any denomination less
than $25,000.

The principal of and dividends on the Trust Certlﬁcates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as, at the time of payment, shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or cther moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the
provisions of the preceding sentence of this paragraph, in the case of
payments of prmclpal and dividends to be made on a Trust. Certificate
not then to be paid in full, upon request and deposit of an agreement
of the holder of such Trust Certificate (the responsibility of such holder
‘to be satisfactory to the Company) obligating such holder, prior to any
transfer or other disposition thereof, to surrender the same to the
Trustee for notation thereon of the instalments of pnnc1pal amount
represented thereby theretofore paid in whole or in part, the Tmstee
will mail its check on the date each such payment is due to such regis-
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tered holder at his address:shown on the registry books maintained by
the Trustee ;*provided, howevet', that this paragraph shall not apply to
the-original: purchaser of the Trust Certlﬁcates who, at the time pay-
ments.of principal or d1v1dends are to be made, is a holder of Trust
Certificates; and the Company may dlrect the Trustee by Request to
make payments of principal and dividends to the original purchaser
of Trust Certificates or to any|other purchaser approved by the Com-
pany by check or wire of immediately available funds (to the extent the
Company. makes-such funds available| to the Trustee) at their “home
office” address which address shall be supplied to the Trustee by the
Company t

(

SECTION 2.03. Forms of Trust Certificates and Guaranty. The
Trust Cert1ﬁcates and the guara'mty to be endorsed on the Trust Certifi-
cates by the Company, Leasmg Co. and Railco as provided in Section
6 01 shall be in substantially the forms hereinbefore set forth.

-~ Seerion 2.04. Ezécution by Trustee. The Trust Certificates shall
be s1gned in'the name and on behalf of the Trustee by the manual or
faesimile: signature of its President or one of its Vice Presidents and
its corporate seal or a facs1m11e thereof shall be affixed or imprinted
theréon and attested by the manual |signature of one of its Trust
Officers.- In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any| of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust Certificates shall
have been issued and delivered |by the Trustee or shall not have been
acting in such capacity on the date of the Trust Certificates, such Trust
Certificates shall be adopted by the Trustee and be issued and delivered
as though such person had not ceased to be or had then been such officer
of the Trustee. : ‘

SECTION 2.05. Chamctenstzcs of Trust Certificates.

(a) The Trust Certlﬁcates sha.ll be| registered, as to both principal
and d1v1dends, in the name of the holder; shall be transferable in whole
or in part and exchangeable for,Trust Certlﬁcates of other denomina-
tions of equal aggregate outstandmg principal amount and of the same
maturities, upon presentation and surrender thereof for registration
of transfer or exchange at the Corporate Trust Office, accompanied, in
the-case of transfer, by appropriate instruments of assignment and

transfer, duly: executed. by the ];lreglste'red holder of the surrendered

|
3
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Trust. Certificate or Certifieates.or by duly authorized attorney,in form
satisfactory.to the Trustee; shall, in-connection with the initial issiiance
of Trust Certificates, be dated as of the date of issue and shall; in con-
nection with Trust Certificates issued in exchange for or upon registra-
tion of transfer of another Trust Certificate or Certificates, be dated
as of the date to which dividends have been paid or shall, if no dividends
have been paid thereon, be dated as of the date of initial issuance; and
shall entitle the registered holder to dividends from the date thereof.
The Trustee shall, if any prepayment shall theretofore have been made
pursnant to. Section 4.08, endorse on each Trust Certificate issued upon
registration of transfer or exchange a notation thereon as to the fact
that the instalments of principal thereon will be payable in equal annual
mstalments except for specified instalments which will not be i in equal
amounts.

(b) Anything contained herein to the contrary notwithstanding;
prior to due presentment for registration of transfer the parties hereto
may deem and treat the registered holder of any Trust Certificate as
the absolute owner of such Trust Certificate for all purposes and shall
not be affected by any notice to the contrary.

(¢) The Trustee shall cause to be kept at the Corporate 'I‘rust
Office books for the registration and registration of transfer of the
Trust Certificates and, upon presentation of the Trust Certificates for
such purpose, the Trustee shall register any transfer as hereinabove
provided, and under such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or excha:nge;
the Trustee shall require payment by the person requesting same of a
sum sufficient to reimburse 1t for any governmental charge connected
therewith. ’

(e) Each Trust Certificate delivered pursuant to any provision of
this Agreement in exchange for, or upon the registration of transfer
of the whole or any part, as the case may be, of one or more other Trust
Certificates shall earry all the rights to principal and to dividends
accrued and unpaid and to acerue, which were carried by the whole
or such part, as the case may be, of such one or more other Trust Cer-
tificates, and, notwithstanding anything contained in this Agreement;
such Trust Certificate shall be so dated that neither-gain nor loss: in
dividends or principal shall result from such exchange, substitution or
registration of transfer,



1
P14

(f) The Trustee shall not be requlred to i 1ssue, transfer or exchange

Trust Certlﬁcates for a period fof ten days next precedmg any leldend
payment date.

-

. Seorton 206 Replacement of Lost Trust Certzﬁcates In case
any Trust Certificate shall become mutilated or defaced. or be lost,
destroyed or stolen, then on the termé herein set forth, and not other-
wise, the Trustee shall execute and dehver a new Trust Certificate of
like tenor and date, and bearing such 1dent1fy1ng number or designation
as the Trustee may determme,‘ in exchange and substitution for, and

upon cancelation of, the mutilated or|defaced Trust Certificate, or in
lieu of and in substitution for the same if lost, destroyed or stolen. The
Company, Leasing Co. and Raileo shall execute their guaranty on
any Trust Certificate so delivered. The applicant for a new Trust

Certlﬁcate pursuant to this Section shall furnish to the Trustee and to -

the Company, Leasing Co. and Rallcio evidence to their satisfaction
of the loss, destruetion or theft of such Trust Certificate alleged to
have been lost, destroyed or stolen and of the ownership and authen-
ticity of such mutilated, defaced lost] destroyed or stolen Certificate,
and also shall furnish such secunty or indemnity as may be required
by the Trustee and by the Company, Leasmg Co. and Railco in their
discretion, and shall pay all expenses and charges of such substitution
or exchange. All Trust Certificates are held and owned upon the express
condltlon that the foregoing prov1swnls, are exclusive in respect of the
replacement of mutilated, defaced, lost, destroyed or stolen Trust Cer-
tificates and shall preclude any jand all other rights and remedies, any

law or statute now existing or hereafter enacted to the contrary not-
Wlthstandmg

ARTICLE THREE

Acquisrtion oF TrusT EQUIPMENT BY TRUSTEE;
Derosrrep Casur

- Section 3.01. Acquisition of Equipment by Trustee. The Com-
pany, as speedily as may be, shall cause to be sold, to the Trustee, as
trustee for-the holders of the Trust Certlﬁcates, all of the Equipment
described in Schedule A hereto,| all of 'which the Company represents
and warrants is reconstructed or recolndltmned Equipment and that
none of the- Equlpment was reconstructed or reconditioned -prior to
December 1,1973.- . - -+ - }. a : S
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In the event that the Company shall deem it necessary or desirable
to procure for the use of the Company, and to include in the trist hereby
created other reconstructed, rebuilt or reconditioned Equipment in lieu
of any units of the Equipment specifically described in Schedule A
hereto prior to the acceptance of such Equipment by the Trustee, or in
the event that any unit of the Equipment deseribed.in Schedule A
hereto shall suffer a Casualty Occurrence, as defined in Section 4.08,
before being accepted by the Trustee pursuant to this “Section and
Section 3.04, the Company may cause to be sold to the Trustee such
other Equipment (reconstructed or reconditioned on or after December
1, 1973), to be substituted under the trust, subject to the p1 ov1smns of
the second paragraph of Section 4.06. R

Secrrox 3.02. Payment of Deposited Cash. From time to time,
when and as any Equipment shall have been accepted by the Trustee
pursuant to Sections 3.01 and 3.04(a), the Trustee shall (subject to the
provisions of Seetion 3.03) pay, upon Request, to the Owners of the
accepted Equipment out of Deposited Cash then held by the Trustee an
amount not exceeding 78% of the aggregate Cost of such Equipment,
as such Cost is spec1ﬁed in the Officer’s Certificate furmshed to the
Trustee pursuant to Section 3.04(b).

Secrion 3.03. Payment of Deficiency. The Company.ecovenants
that, contemporaneously with any payment by the Trustee pursuant to
Section 3.02, if the Owners of the accepted Equipment shall not be the
Company, it will either (a) pay to the Trustee the advance rental pro-
vided in Section 4.04 (A), and thereupon the Trustee shall, upon Re-
quest, pay to the Owners of the accepted Equipment, by the use of such
advance rental, the portion of the aggregate Cost of such Equipment
not paid out of Deposited Cash as provided for in Section 3.02, or (b)
deliver to the Trustee an executed counterpart of a receipt from such
Owners evidencing the direct payment by the Company to such Owners
of that portion of the Cost of such Equipment equal to the amount of
advance rental required to be paid to the Trustee pursuant to clause
(a) of this sentence in respect of such Equipment. The intention of this
Section is that the Company shall ultimately pay or absorb not less than
22% of the aggregate Cost of all the Equipment accepted by the Trustee
as Trust Equipment pursuant to this Article Three, and the Trustee and
the Company shall at any time, if occasion arises, adjust their accounts
and payments to the end that the Trustee shall pay with Deposited
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_Cash not more than .78% -of jsuch aggregate Cost.and the Company
shall pay or absorb the remainder, to benot less than 22% of such: Cost.

" SEcTION 3.04. . Supportmg Papers The Trustee shall not p'cy out

any ‘Deposited Cash for the pqrchase of any umt of Equlpment unless
and untll 1t shall have recelved

(a) a bill of sale covermg such umt of Eqmpment from the

T _Owner to the Trustee, Wh1{ch bill of sale shall specify such unit of
.- Equipment described therein by number or numbers and shall

.contain a.warranty or guaranty to the Trustee that the title of

. such unit of Equipment. descnbed therein is free from all claims,

]
.,.hens, security interests. and other encumbrances (except as per-

,;mltted by Section 6.02 a1[1d excelspt for this Agreement, any of
" the Existing Leases, any liease pe\rmltted by Section 4.09 and any
s .Z.Ass1gnment thereof) and the receipt of such bill of sale by the

" Trustee shall constitute acceptance by the Trustee herennder of

’f 'such unit of Eqmpment as f].‘rust Equipment;

.(b) ‘an Oﬂ‘icer S Certlﬁcate, which shall state (i) that such

K umt of Equipment is Equ1pment as herein defined and was not put
‘into -serviece prior to the date specified therein and (ii) that the

<= "Cost of such unit of Equlpment 18 an amount therein speclﬁed or

" is not less than an amount therem |speclﬁed
- (c) an invoice from the Owner of such unit of Equipment
. havmg endorsed thereon a! certlﬁcatmn by the Company as to the
. correctness of the Cost stated therein;

(d) an Opinion of Counsel for the Owner to the effect that
. such bill of sale is valid and effectwe, either alone or in connection

with any other mstrument{referrcd to in and accompanying such

B . opinion, to vest in the Trustee title to such unit of Equipment free

from-all claims, liens, secunty mterests and other encumbrances
" (except as permitted by Sectlon 6. 02 and except for this Agreement,
-any of the Existing Leases, any lease permitted by Section 4.09
‘and all Assignments) ; and '

(e) an opinion of Mesisrs Rosenthal and Schanﬁeld counsel
- for the Company, or an opinion of 'other counsel satlsfactory to the
‘7. Trustee, to ‘the effect that (1) this- ]Agreement and all Assignments

~.~.=iof any Existing Leases and|any new lease covering the Equipment

required by Section 4.09 and any amendments thereto have been
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duly authorized, executed and delivered by the Company and cox-
-stltute, insofar as the Company is concerned, legal, valid and bind-
ing obligations, (ii) the Trustee is vested with all the right, title and
interest of the Company in and to the Existing Leases and such new
leases purported to be asmgned to the Trustee by the Ass1gmnents,
and (iii) this Agreement, the Existing Leases, Assxgnmentb, any

-such new leases and the &smgmnents thereof and amendments or
supplements to any thereof in the case of such unit not spemﬁcally
described herein have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with Section 20¢ of the
Interstate Commerce Act; (iv) any Existing Leases, and any new
leases and any amendments thereto and Assignments thereof, made
with Canadian railivay companies have been deposited in the office
of the Registrar General of Canada and any required notice of such
deposit has been duly published and (v) no other filings or recorda-
tion or deposit is necessary (or will be necessary in the future, ex-
cept as stated in such opinion) for the protection of the rights of
the Trustee in and to such unit of Equipment, the Assignments or
this Agreement in any state of the United States of -America or the
District of Columbia. In giving such opinion, counsel may rely on
the opinion of Canadian counsel with respect to the above-stated
deposit in the office of the Registrar General of Canada.

Any Officer’s Certificate delivered pursuant to this Section may
state that the Cost of the Equipment therein referred to is tentatively
determined, subject to final adjustment to be evidenced in a final Officer’s
Certificate to be delivered to the Trustee.

If the aggregate Cost, as specified in the certificates theretofore
delivered to the Trustee pursuant to this Section, of the Trust Equip-
ment accepted by the Trustee pursuant to this Article Three shall be
less than 19%g of the aggregate principal amount of Trust Certificates
issued pursuant to Section 2.01, the Company will cause to be assigned
and transferred to the Trustee additional Equipment (first put into
service on or after December 1, 1973) in such amount and of such Cost
that the aggregate Cost of the Trust Kquipment will be at least equal to
10074 of the aggregate principal amount of said Trust Certificates, and
‘will concurrently deliver to the Trustee the documents specified in para-
graphs (a) through (e) of this Section thh respect to such- addltmna.l
Equipment.
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ARTICLE FOUR
LEASE or TEUST EQUIPMENT 170 THE COMPANY

SECTION 4.01. Lease of lTrust Equipment. The Trustee does
;hereby let and lease to the Conrpany, for a period of 10 years from and
after September 1, 1975, all the Trust|Equipment.

SECTION 4.02. Equipment Automlatwally Subjected. Asand when
any Equipment shall from time to time be accepted hereunder by the
Trustee, the same. shall, ipso facto and without further instrument of

: lease or transfer, become subJect to all the terms and prov1s1ons hereof.

SECTION 4.03. Addditional | and Substttuted Equzpment Subject
Hereto. In the event that the Company shall, as provided in Sections
.3.01, 3. 04 or 4.06, elect to sell to the Trustee other Equipment in addi-
tion to or.in substitution for any of the Equipment herein specifically
described or subjected hereto, such other Equipment shall be included
‘as part of the Trust Equlpment by supplement hereto to be executed
',by the Trustee and the Company and to be recorded with the Interstate
‘Commerce Commission pursuant to the requirements of Section 20c of
the Interstate Commerce Act. Such Eqmpment shall be subject to all
-the ‘terms and conditions hereof in all respects as though it had orig-
1na11y been part of the Equlpment herein specifically described.

_ Section 4.04. Rental Payments., The Company hereby accepts
‘the lease of all the Trust Equipment; and the Company covenants and
“agrees to pay to the Trustee at the Corporate Trust Office (or, in the
case of taxes, to the proper ta.xlng authorrty), in such coin or currency
of. the United States of America as at the time of payment shall be
legal tender for the payment of pubhc and private debts, rental here-
‘under which shall be suﬁiclent to pay and discharge the following
items, when and as the same shall become due and payable (whether
or not any of such items shallrbe(:ome due and payable prior to the
acceptance of and lease to the Company of any unit of the Trust

Equlpment)

(A) ‘The Company shall pay to the Trustee, as hereinafter

. provided, as advance rental hereunder, sums which in the aggre-
" gate shall beequal to the dlfference between the aggregate Cost
" of the Trust Equipment (other than Trust Equipment subjected
"“ " hereto pursuant to Section 4 06) and the portion of such Cost to be
“provided out of Deposited Cash as \prowded for in Section 3.02 but




19

only to the extent that such sums are required to be pald by the
Company pursuant to Section 3.03 hereof. . ;

~ (B) In addition to such advance rental the Compa.ny shall -
pay to the Trustee, as hereinafter provided, as rental for the Trust
Equipment (notwithstanding. that any of the Trust Certificates
shall have been acquired by the Company or any Affiliate of the
Company or shall not have been presented for. payment), ‘the
following: : i .

(1) (a) the necessary and reasonable ejtp_e_nses ,of 'the
trust hereby created, including compensation and expenses
provided for herein, and (b) an amount equal to any ‘expenses
incurred or loss of principal (including interest acerued there-
upon at the time of purchase) in connection with any purchase,
sale or redemption by the Trustee of Investments;

(2) any and all taxes, assessments and governmental
charges upon or on account of the income or property of the
trust, or upon or on account of  this Agreement wluch the
Trustee as such may be required to pay;

(3) (a) the amounts of the dividends payable on - the
Trust Certificates, when and as the same shall become payable,
and (b) interest at the rate of 13% per annum from the due

. date, upon the amount of any instalments of rental payable
under this and the following subparagraph which shall not be
paid when due, to the extent legally enforceable; and

(4) the instalments of principal of all the Trust Certifi-
cates aggregating $415,000 annually (except as such sum may
be reduced due to prepayments made pursuant to the terms of
subparagraph (ii) of the first paragraph of Section 4.08),
when and as the same shall become payable, whether upon the
date of maturity thereof or by declaration or othervnse

Nothing contained herein or in the Trust Cerhﬁcates sha]l be
deemed to impose on the Trustee or on the Compa,ny (except as pro-
vided in Section 4.04(B)(2)) any obligation to pay to the registered
holder of any Trust bertlﬁcate any tax, assessment or governmental
charge required by any present or future law of the Umted States of
America, or of any state, county, mumclpallty or. other taxmg authonty
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thereof, to'be paid in behalf of, or withheld from the amount: payable
to, the holder of any Trust Cert1ﬁcate|

" The Company ‘shall not be reqmred to pay any tax, assessment or
governmental-charge so.long as' it shall in good faith and by appropn-
ate legal proceedings contest the va11d|1ty thereof, provided that, in the
judgment.of the Trustee-and as set forth in an Opinion of Counsel
which shall have been furmshed to theI Trustee, the rights or interests
of the Trustee or of the holders of the Trust Certificates. will not be
matemally endangered thereby |

SECTION 4.05. Termmatwn of Tmst and Lease After all pay-
ments due or-to become due from1 the Company hereunder shall have been
completed and fully made to tHe Trustee (1) such payments shall be
deemed to. represent payment of the full purchase price for the Com-
pany 8 purchase at such time of the Tru'st Equipment from the Trustee,
(2), any moneys remaining in the hand$ of the Trustee after providing
for all outstanding Trust Certlﬁcates and after paying the expenses of
the Trustee, 1nclud1ng its reasonyable co'mpensatlon shall be paid to the
Company, (3) title to all the Trust Equlpment shall vest in the Com-
y and (4) the Trustee shall {execute for record in public offices, at
th xpense of the Company, such instriment or instruments in writing
as: reasonably shall be requested by the Company in order to make clear
upon public records the Company s title to all the Trust Equipment
under thée laws of any Junsdlctlon provided, however, that until that
time title to the Trust Equlpment shall |not pass to or vest in the Com-
pany, but title to-and ownershlp of alll the Trust Equipment shall be
and remain in the Trustee, potwithstanding the delivery of the Trust
Equlpment to and the possessmn'\ and use thereof by the Company pur-
suant to the terms of this Agreement.

+'SEcTION 4.06. Substztutzont and Replacement of Trust Equip-
ment Upon: Request, the Trustee shall at any time and from time to
time, execute and deliver a bill of sale asmgnmg and transferring to the
transferee named by the Company all the right, title and interest of
the Trustee in and to any or all of the 1umts of Trust Equipment and
execitte a release pursuant to Sect1on 3 of the applicable Assignments;
promded however ‘that.(a) there shall be paid to the Trustee cash in
an’; amount not less than the va.lue, as of the date of such Request, of
the umts of Trust Equipment to be aémgned or transferred by the
Trustee or (b) ‘there ‘shall . be conveyed|to-the Trustee at the time of
asmgnment or transfer of any uhlts of Trust Eqmpment other units
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of Equipment reconstructed or-reconditioned on or after December:1;
1973, and of a value not less than the value, as of. the date of such
Request, of the units of Trust Equipment to be assigned or transferred.

- At the time of delivery of any Request pursuant td‘thé"ﬁrst'”paraﬁ-"
graph of this Section, the Company ‘'shall, if other’ Equlpment is'to be
conveyed to the Trustee in substitution for the Trust Eqmpment to be
assigned or transferred by the Trustee, deliver to the Trustee the fol-
lowing papers: :

(1) an Officer’s Certificate statlng i) the value, as of the date
of said Request, of the Trust Equipment so to be assigned or trans-
ferred by the Trustee and the date such Trust Equipment was first
put into service (or that such Trust Equipment was first put into
service not later than a specified date), (ii) the value of such sub-
stituted Equipment as of such date and the date such substituted
Equipment was first put into service (or that such substitited
Equipment was first put into service not earlier than a speclﬁed
date), (iii) as of the date thereof, the AAR classification of such
substituted Equipment and that the per diem or mileage earnings
applicable to and the AAR Destroyed Value of such Equipment is
equal to'or greater than the per diem or mileage earnings appli:
ccable to and the AAR Destroyed Value of the Trust Fquipment to.
be assigned or transferred by the Trustee, (iv) that each such: unit,
so to be substituted is Equipment as herein defined, and (v) that
no default hereunder has occurred or is continuing;

(2) a certificate, an invoice or invoices and a bill or bills_of‘
sale in respect of such substituted Equipment as provided for in
_subparagraphs (a) and'(c¢) of the first paragraph-of Section 3.04
(acceptance of such bill or bills of sale by the Trustee to constitute
acceptance by the Trustee hereunder of such Equipment): and

(3) an Opmmn of Counsel to the effect that (i) such blll or
bills of sale are valid and effective, elther alone .or together with
any other instruments referred to in and accompanying, such
_opinion, to vest in the Trustee title to such substltuted Equlpment
‘frée from all clalms, liens, “security mterests and other encum-
brances ( except a8 permltted by Section 6.02 and except’ for’ tlns',

‘ Ao-roement any ‘of the Existing Leases, any lease pernntted by.
Section 4.09 and any Asmgnment), (11) that 4 proper supplementr
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- hereto and to the approprlate Assignment of an Existing Lease or

“ - anew’lease permitted by Section 409, in respect of each substituted
“unit of Equipment has’ been duly anthorized, executed and delivered
by the parties thereto and has been recorded with the Interstate

" Commerce Commission pursuant|to the requirements of Section
-20¢ of the Interstate Corﬁmerce Act and (iii) if such Existing
Lease or new lease and As{s1gnment thereof or supplement thereto
is made with a Canadian rallway company, that they have been
deposited in the office of the Registrar General of Canada and that

. any required notice of such deposit has been duly published.

At the time of delivery of any Request pursuant to the first para-
graph of this Section, the Company shall if cash is to be paid to the
Trustee in respect of the Trust Equlpment to be assigned or transferred
by the Trustee, deliver to the Trustee papers corresponding to those
set forth in the second paragraph of thls Section, with such appropri-
ate modifications as may be approved by the Trustee.

Cash - deposited with the Trustee pursuant to this Section or
Section 4.08 shall, from time to time,- e paid over by the Trustee to
the Company upon Request, dgainst | conveyance to the Trustee of
units of Equipment reconstructed or reconditioned on or after December
1, 1973, having a value, as of the da’ceI of said Request, not less than
the amount of cash so paid, and ‘upon delivery to the Trustee of papers
corresponding to those set forth in the second paragraph of this Sec-

tion, with such appropriate mod1ﬁcat10'ns as may be approved by the

Trustee.

For all purposes of this Section, where value is required to be de-

. termined in an Officer’s Certlﬁcate, value shall be determined as follows
(and the manner of such dete‘lrmmatlon set forth in each Officer’s
Certificate furnished in respect t[hereof including a statement of actual

fair value):

(1) the value of any u‘nit of |Trust Equipment assigned or
transferred by the Trusteel[as provided in this Section shall be
- deemed to be the greater of (a) the |actua1 fair value thereof or (b)
the Cost thereof as theretofore certlﬁed to the Trustee less 1/10
of such Cost for each full period of one year elapsed between (i)
the later of August 15, 1975, and the date such unit was first put
into use, as certified to the Trustee, and (ii) the date of the Re-

""" quest furnished pursuant to thls Sect1on and

e
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, (2) the value of any unit of Equipment conveyed to the
Trustee as provided in this Section shall be deemed to be the lesser
_of (a) the actual fair value thereof or (b) the original Cost of such
- unit less 1/10 of such Cost for each full period of one year elapsed
between (i) the later of August 15, 1975, and the date such unit
was first put into use, as certified to the Trustee, and (11) the date
‘of the Request furnished pursuant to this Sectmn :

Secrion 4.07. Marking of Trust Equipment. The Company
agrees that it will immediately at its own cost and expense prepare and
deliver to its lessees the appropnate form of stencil for marking pur-
poses and will forthwith exercise its rights and powers under the
Existing Leases to direct such lessees thereunder to mark plainly, dis-
tinctly, permanently and eonspicuously on each side of each unit of the
Trust Equipment, in'letters not less than one mch in helwht the followmg
legend:

“TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
uNDER Sgcrion 20¢ oF INTERsTATE CoMMERCE Act”.

Such marks shall be such as to be readily visible.. The Company will
also promptly so mark each unit of the Trust Equipment. not, sub]ect
to an Existing Lease. e

In case, prior to the termination of the lease provided for in this
Article Four, any of such marks shall at any time be removed, defaceéd
or destroyed, the Company shall ecause the same to be restored or re-
placed. The Company shall not change, or permit to be changed, the
numbers of any of the Trust Equipment at any time covered hereby
(or any numbers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be substituted
therefor which previously shall have been filed with the Trustee and
which shall be filed and recorded by the Company in hke manner as
this Agreement.

The Trust Equipment may be lettered in an appropriate manner
for convenience of identification of the leasehold interest of the Com-
pany therein, and may also be lettered, in case of any of the Existing
Leases or of any new leases permltted by Section 4.09, in such manner
as may be appr opmate for convenience of identification of such lease-
hold interest therein; but the Company, during the continuance of the
lease provided for herem, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust Equipment
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‘a8 & designation which might rea.sonzlxbly be interpreted as a claim of
.ownership- thereof by the Company or by any person, ﬁrm, assoclatlon

;or corporatlon other than'the. Trustee. -

SECTION 408 Mamtemmce of Zl’rust Equzpment Casualty Oc-
currénces. The' Compény agrees that" it ‘will maintdin or causé to be
mamtalned and keep all the Trust Equipment in good order and proper
J‘repalr at no cost or expense to the Tn'xstee, unless and until it becomes
Wworn -out;’ ‘unsuitable for ‘use, lost deétroyed or damaged beyond eco-
‘Homical Tepair (heremafter called a Casualty Occurrence). Whenever
‘any unit”of the Trust Equlpm{ent sha'll suffer a Casualty Occurrence
the Company shall, within 30 da.ys after it shall ha.ve been informed of
'such Casualty Occurrence, deliver to the Trustee an Officer’s Certificate
'descrlbmg such Trust Eqmpment and statmg the value to the Company
‘thereof as of the date such Trust Equlpment suffered such Casualty
‘Oceurrence. When the total value of all units of the Trust Equipment
having suffered a Casualty Occurrence (exclusive of units having
suffered a Casualty Occurrence in reépect of which a payment shall
have been made to the Trustee[pursuatnt to this Section) shall exceed
$50,000, the Company, within 30 days of such event, shall deposit with
the- Trustee an amount in cash equal to|the value of such units as of the
date of the Casualty Oceurrence in respect of each thereof. The rights
-and remedies of the Trustee to enforce or to recover any of the rental
payments shall not be affected ‘t{y reasc!m of such Casualty Occurrence.
For all purposes of this paragraph va.lue shall be determined in the
manner provided in subparagraph (1) of the last paragraph of Section
4.06. Cash deposited with the Tr;ustee pursuant to this Section shall be
held and apphed at the election of the Company (as evidenced by a
Request) either (i) as provided i m the fourth paragraph of Section 4. 06
or(ii) to prepay instalments of prmclpal pro rata on each Trust Cer-
tlﬁcate in the inverse order of the respective maturities thereof.

" In the event the Company elects to apply moneys deposited pur-
suant to this Section.to the prepayment of instalments of principal in
the inverse order of the respectlve maturity of each Trust Certificate,
such prepayment shall be made on the September 1 next succeeding the
Request therefor .and shall be }allocated by the Trustee among the
Tegistered. holders of all the Trust Certlﬁcates the maturities of which
are-to be prepaid, as near as may be, m proportion to the respective
‘unpaid prmmpal amount of such| matuntles represented by such Trust
-Certlﬁcates R T b .

|
y
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- The Company agrees to furnish to thé Trustee, on or béfore April
1 in each year commencing with 1976, an Officer’s Certificaté dated as
of the preceding December 31, (1) stating the amount, description and
numbers of all Trust Equipment that may have suffered a Casunalty Oec-
eurrence since the date of the last preceding statement (or the date of
this Agreement in the case of the first statement), (2)- 1dent1fy1ng the
units of Trust Equipment then being leased by the Company. as per-
mitted by Section 4.09 (including the name of the lessee, the term.of
the lease and the date of the agreement pursuant to which such Trust
Equipment is leased) and specifying which units of Lqmpment are
not then bemg leased by the Company and (3) certifying that the Com—
pany is not in default under any provision of this Agreement. and that
no default has occurred and is continuing under any Existing Lease or
any other lease assigned to the Trustee pursuant to Section 409 or
specifying all such defaults and the action being taken by ‘the. Compa.ny
to remedy the same.

Srcron 4.09. Possession of Trust Eqmpmeﬂt E‘{cept ‘a8 'pi"on
vided in this Section, the Company will not assign or transfer its rights
hereunder, or transfer or lease the Trust Equipmeént or:any part
thereof or assign, pledge, transfer or otherwise dispose. of any of its
rights under Existing Leases or any other leases permitted-liereunder,
without the written consent of the Trustee first had and obtained; and
the Company shall not, without such written consent, except as-herein
provided, part with the possession of, or suffer or allow to pass out
of its possession or control, any of the Trust Equipment. An
assignment or transfer to a solvent corporation which shall acquire
all or substantially all of the property of the Company and which; by
execution of an appropriate instrument satisfactory to the Trustee,
shall assume and agree to perform each and-all of the obligations and
covenants of the Company. hereunder and under the guaranty endorsed
on the Trust Certificates shall not be deemed a breach of this covenant.

So long as the Company shall not be in default under this Agree-
ment, the Company shall be entitled to the possession of the Trust
Equipment and, except as otherwise provided in the Assignments, to
maintain, amend, terminate and enter into leases of the Trust Equip-
ment and to permit its use by, a lessee or user in the United States of
America (or any state thereof or the District of Columbia) or in the
Dominion of Canada.or any Province or Territory thereof; provided,
however, that any such Existing Lease or other lease shall forthwith be
assigned to the Trustee as security for the obligations of the Company
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‘hereunder pursuant to an Ass1gnment and that the Assignment of any
‘such lease containing an optlon permitting the lessee to purchase any
units of Trust Equipment shall also prov1de for the proceeds of any
‘such sale to be assigned to. the Trustee pursuant to the Assignment,
and promded however, that the Con|1pany shall not enter into any
leases or car contracts relating ‘[co the use of Trust Equipment with any
lessee or user incorporated, or havmg its principal place of business
in the Dominion of Canada or any province or territory thereof (herein
‘called Canadian Lessees) if the aggregate value of Trust Equipment
subject to'leases and car contracts w1th Canadian Lessees would exceed
10% of the aggregate value of}all the Trust Equipment and, for the
purposes hereof, value shall be determmed as provided in subpara-
graph (1) of the last paragraph in Sectlon 4.06. Upon entering into
“any lease or car contract with la Canadlan Lessee, the Company will
promptly furnish to the Trustee an Ofﬁcer s Certificate to such effect
‘which shall also include a statetent of the value of Trust Equipment
subject thereto. Any lease by the Coxﬁpany entered into pursuant to
this Section 4.09 may provide (and sllueh provision shall be binding
upon the Trustee) that the lessee, so long as it shall not be in default
under such: lease, shall be entltled to the possession of the Trust Equip-
ment included in such lease and the use thereof, and, subject to the
provisions -of Section 4.07, may prov1dé for lettering or marking upon
such Trust Equipment for convenience of identification of the leasehold
“interest of such lessee therein. }

~ As additional security fort the Tirust Certificates the Company
“hereby assigns, transfers and sets over unto the Trustee all of the
Company’s right, title and interest as |lessor under each future lease
of the Trust Equipment or-any part thereof required or permitted here-
under, together with all rights,|powers, privileges and other benefits
of the Company as lessor thereunder, all upon and subject to the terms
and provisions of the form' of Assignment attached hereto as Schedule
B, and the Company covenants and agrees to execute and deliver to
'and with the Trustee an Assignment with respect to each such future
-lease to confirm such ass1gnmentl‘

_ Srorion 4.10. Indemnity. The Company covenants and agrees
“to 1ndemn1fy the Trustee agamst any jand all claims or loss arising
out of or connected with the ownelrshlp, lease or use of any of the Trust
-Equlpment and particularly against any and all claims or loss arising
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out of the use of any patented inventions in and about the Trust
Equipment, and to comply in all respects with the laws of the United
States of America and of all the states and other jurisdictions in
which the Trust Equipment, or any unit thereof, may be operated,
and with all lawful acts, rules, regulations and orders of any commis-
sions, boards and other legislative, executive, administrative or judicial
bodies or officers having power to regulate or supervise any of the
Trust Fquipment, including without limitation all lawful aects, rules,
regulations and orders of any body having competent jurisdiction
relating to automatic coupler devieces or attachments, air brakes or other
appliances; provided, however, that the Company may in good faith
contest the validity of any such law, act, rule, regulation or order, or
the application thereof to the Trust Equipment or any part thereof, in
any reasonable manner which will not in the judgment of the Trustee
materially endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates. The Company shall not be relieved
from any of its obligations hereunder by reason of the assertion or
enforcement of any such claims or the commencement or prosecution
of any litigation in respect thereof. '

ARTICLE FIVE
Events o DEFAULT AND ReMEDIES |

Secrion 5.01. Events of Default. The Company covenants and
agrees that in ecase: :

(a) the Company shall default in the payment of any part of
the rental payable hereunder (including advance rental) for more
than ten days after the same shall have become due and payable,
or

(b) the Company shall enter into any lease or car contract
prohibited by the second proviso to the second paragraph of Sec-
tion 4.09 or make or suffer any unauthorized assignment or trans-
fer of its rights hereunder or shall make any unauthorized transfer
or lease (including, for the purpose of this clause, contracts for the
use thereof) of any of the Trust Equipment, or, except as herein
authorized, shall part with the possession of any of the Trust
Equipment, and shall fail or refuse either to cause such assignment
or transfer or lease to be canceled by agreement of all parties hav-
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=% ing:‘any interest therein and ‘recover possession of such Trust

. Equipment within 30 days after the Trustee shall have demanded

sy ! \
“wrrin writing . such ca.ncela,’uonl and reaovery of possessmn, or within

= said 30 days to deposit W1th the Trustee a sum in cash equal to the

= value, as-of the date of such unauthorlzed action (determined in

i1 :the manner provided in subparagraph (1) of the last paragraph of

Section 4.06), of such Trust Eqmpment (any sum so depomted to
* be returned to the Company upon| the cancelation of such assign-
. ment, transfer or lease and the recovery of possession by the Com-
.’ pany of such Trust Eqmpm[ent), or .

.,.(c) the Company shall; for imore than 30 days after the

Lo iTmstee shall have demanded in writing performance thereof, fail
.o or refuse to comply with any othler of the terms and covenants
~.:..hereof or under any Assign‘ment on its part to be kept and per-

. *formed, or to make prov1s1on satisfactory to the Trustee for such
o '_-;compha.nce, or

_ (d) the lease prowded for herein shall be terminated by
' operatlon of law, or {

(e) any proceedings shall be |commenced by or against the

"= Company, Leasing Co. or Raileo under- any federal or state law

i relating to bankruptcy or msolvencly, or laws relating to the relief
~  of debtors, readjustments of indebtedness, reorganizations, arrange-

- ments, ¢ompositions or extensions, or appointing a receiver or de-

‘ereeing or ordering the winding up lor liquidation of the affairs of

= - the Company, Leasing: Co. or Rail|co or similar proceedings for
¢~ .any relief which includes or might result in, any material modifica-

tion -of the obligations of the Conllpany, Leasing Co. or Railco

“.. hereunder, under the guarantee endorsed on the Trust Certificates

.and under any instrument made in connection with the purchase of
the Trust Certificates by the[ initial holders thereof, (unless such
‘proceedings shall-have been dlscharged dismissed, stayed or other-
wise rendered ineffective within 60 da.ys from the date of the filing
. thereof [but then only so long as such stay shall continue in force or
' f;,‘such ineffectiveness shall continue] )| and all the obligations of the

Company, Leasmg Co. or Railco hereunder, as the case may be,
; under the guarantv endorsed; on the Trust Certificates and under
'_i..any instrument made in connection Wlth the purchase of the Trust

. Cért1ﬁcates by the initial holders thereof shall not have been duly
‘assumed in writing, pursuant to a court order or decree, by a
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trustee or trustees or receiver or receivers appointed for.the Com-
_pany, Leasing Co. or ‘Railco-or for.its property -in -connection
.. with such proceedings-in such manner that such obligations shall
have the same status as. obligations incurred by such trustee or

- trustees or receivér:or receivers, within 30 days. after such ap-

. pointment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier, or : :

(f) the Company, Leasing Co. or Raileo shall mstltute pro-

" ceedings to be adjudicated a bankrupt or insolvent of shall con-
sent to the institution of bankruptcy or insolvency proceedmgs
against it or shall file a petition or answer or consent seeking reor-
ganization or relief under the Bankruptey Act or any.other federal
or state law relating to bankruptcy or insolvency or shall- consent
to the filing of any such petition or shall consent. to the appoint-
ment of a receiver or shall make an assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts gen-
erally as they become due, or action shall be taken by the Company,
Leasing Co. or Raileo in fur theranee of any.of the aforesald
purposes, : :

then, in any such case (herein sometimes called an Event of Default),
the Trustee in its discretion may, and upon the written request of the
holders of a majority in unpaid principal amount of the then outstand-
ing Trust Certificates shall, by notice in writing delivered to the Com-
pany, declare to be due and payable forthwith the entire amount of
the rentals (including any unpaid advance rental, but not including
rentals required for the payment of dividends aceruing after the date
of such declaration) payable by the Company as set forth in Section
4.04 and not theretofore paid. Thereupon the entire amount of such
rentals shall forthwith become and shall be due and payable immedi-
ately without further demand, together with interest at the rate of
13% per annum, to the extent legally enforceable, on any portion
thereof overdue. :

In case one or more Events of Default shall happen, the Trustee in
its discretion also may, and upon the written request of the holders of
a majority in unpaid principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the Company, de-
clare the unpaid principal of all the Trust Certificates then outstanding

to be due and payable, and thereupon the same shall become a:nd be
immediately due and payable.
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In case the Company shall fail to pay any instalment of rental pay-
able pursuant to.Section 4.04(1%) (3) o!lr (B) (4) when and as the same
shall have become due and payable hereunder, and such default shall
have continued for a period of ten da;'rs, the Trustee, in its own name
and as trustee of an express trust, shall be entitled and empowered to
institute any action or proceedmgs at law or in equity for the collection
of the rentals so due and unpald and nr'lay prosecute any such action or
proceedings to judgment or final decree, and may enforce any such
judgment or final decree against the Company or other guarantors of
the Trust Certificates and collect in the manner provided by law out of
the property of the Company or other obligor upon the Trust Cer-
tificates wherever situated the, moneys adjudged or decreed to be
payable. .

- In case there shall be pendmg proceedings for the bankruptey or
for the reorganization of the Company, Leasing Co. or Railco under
the Bankruptey Act or any other! applicable law, or in case a receiver or
trustee shall have been appointed for ]the property of the Company,
Leasing Co. or Raileo, or :in céijse of any other judicial proceedings
relative to the Company, Leashilg Co. or Railco, or to-the creditors
or property of the Company, Leasing Co. or Railco, the Trustee,
irrespective of whether the rental payr'pents hereunder or the unpaid
principal amount of the Trust, Certificates shall then be due and
payable as herein or therein expressed whether by declaration or other-
wise and irrespective of Whether the |Trustee shall have made any
demand or declaration pursuant to the prov151ons of this Section, shall
be entitled and empowered, by| mterventlon in such proceedings or
otherwise, to file and prove a claim or claims for the entire amount of
the rentals (including any unpald advance rental, but not including
rentals required for the payment of dividends aceruing after the date
of such payment of all amounts due), and to file such other papers or
documents as may be necessary or advisable in order to have the claims
of the Trustee (including any claim for Il'easonable compensation to the
Trustee, its agents, attorneys and counseﬂ and for reimbursement of all
expenses and liabilities incurred, and all advances made, by the Trustee
except as a result of its gross nevhgence or wilful misconduet) and of
the holders of the Trust Certlﬁcates allowed in such proceedings and to
oollect and receive any moneys or other property payable or deliverable
on-any such claims, and to distribute all amounts received with respect
to the elaims of the holders of the Trust Certlﬁcates and of the Trustee
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on their behalf; and any receiver, assignee or trustee in bankruptcy or
reorganization is hereby authorized by each of the holders of the Trust
Certificates to make payments to the Trustee, and, in the event that the
Trustee shall consent to the making of payments directly to the holders’
of the Trust Certificates, to pay to the Trustee such amount as shall be
sufficient to cover reasonable compensation to the Trustee, its agents,
attornéys and counsel,.and all other expenses and liabilities incurred,

and all advances made, by the Trustee except as a result of its gross
negligence or wilful misconduct.

All rights of action and to assert claims under this Agreement, or
‘under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the produec-
tion thereof on any trial or other proceedings relative thereto, and any
such action or proceedings instituted by the Trustee shall be brought in
its own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust
Certificates. In any proceedings brought by the Trustee (and also any:
proceedings involving the interpretation of any provisions of this
Agreement to which the Trustee shall be a party) the Trustee shall be
held to represent all the holders of the Trust Certificates, and it shall
not be necessary to make any holders of the Trust Certificates partles
to such proceedings.

Secrion 5.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company and of any Affiliate or of any lessee {or other person
having acquired the use of the Trust Equipment) where any of the
Trust Equipment may be and take possession of all or any part of the
Trust Equipment and withdraw the same from said premises (subject
to any rights of quiet possession of any lessee referred to in Section
4.09 under any Existing Lease or other lease assigned to the Trustee
hereunder), retaining all payments which up to that time may
have been made on account of rental for the Trust Equipment and
otherwise, and shall be entitled to collect, receive and retain all unpaid
mileage or other charges of any kind earned by the Trust Equipment or
any part thereof, and may lease or otherwise contract for the use of the
Trust Equipment or any part thereof; or the Trustee may with or
without retaking possession (but only after declaring due and payable
the entlre amount of renta,ls payable by the C‘ompanv and the unpald
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principal of all the then outstandlng Trust Certificates, as provided in
Section: 5. 01) sell the Trust Eqmpment or any part thereof, free from
any and all claims-of the Company at law or in equity, in one lot and
as an entirety or in separate lots, at public or private sale, for cash
or upon credit, in its dlscretlon, and may proceed otherwise to enforce
its rights and the rights of thel holders of then outstanding Trust Cer-
tificates, all subject to any manda.tors|r requirements of law applicable
thereto. Upon any such sale, the Trustee itself may bid for the property
offered for sale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Trustee may specify, or
as.may be required by law, and witholut gathering at the place of sale
the Trust Equipment to be sold, and in general in such manner as the
Trustee may determine, but sojthat the Company may and shall have
a reasonable opportunity to bid at any such sale. After the Trustee
has fully exercised its remedies herel\mder, the Company shall cease
to have any rights or remedies in respelct of the Trust Equipment here-
under, but all such rights and remedies shall be deemed thenceforth to
have been waived and surrendered by |the Company, and no payments
theretofore made by the Company for the rent or use of the Trust
Equlpment or any of it shall glv? to the Company any legal or equitable
interest or title in or to the Tru;st Equipment or any of it or any cause
or right of action at law or in eqmty 1nlrespeot of the Trust Equipment
against the Trustee or the holders of interests hereunder. No such
taking of possession, Wlthdrawal leaseior sale of the Trust Equipment
by the Trustee shall be a bar tol the recovery by the Trustee from the
Company of rentals then or thereafter due and payable, or of prinecipal
and dividends in respect of the Trust|Certificates, and the Company
shall be and remain liable for {the same until such sums have been
realized as, with the proceeds of the 1ease or sale of the Trust Equip-
ment, shall be sufficient for the d{seharge and payment in full of all the
obligations of the Company under this lAgreement

Secrion 5.03. Application of Proceeds. If the Trustee shall exer-
cise any of the powers conferred upon 1t by Sections 5.01 and 5.02, all
payments made by the Company to the Trustee, and the proceeds of
any judgment collected from thie Com'pany by the Trustee, and the
proceeds- of every sale or lease|by ‘chel Trustee of any of the Trust
Equipment, together with any other sums which may then be held by
the Trustee under any of the prcwsmnsl hereof (other than sums held
in trust for the payment of SpBClﬁc Trust Certificates or a part thereof,
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or dividends thereon) shall be applied by the Trustée to the payment,
in the following order of priority, (a) of all proper charges, éxpenses
or advances made or incurred by the Trustee in accordance with the
provisions of this Agreement and (b) of the dividends then due, with
interest on overdue dividends at the rate of 13% per annum, to the
extent legally enforceable, and of the principal of all the ()uf.standmc
Trust Certificates, with interest thereon at the rate of 13% per annum,
to the extent legally enforceable, from the last preceding dividend pay-
ment date, whether such Trust Certificates shall have ther matured by
their terms or not, all such payments to be in full if -such proceeds
shall be sufficient, and if not sufficient, then pro rata w 1thout prefer—'
ence between principal and dividends. :

After all such payments in full shall have been made, the title to
any of the Trust Equipment remaining unsold shall be conveyed by the.
Trustee to the Company free from any further liabilities or obhgatmns
to the Trustee hereunder. If after applying all such sums of money
realized by the Trustee as aforesaid there shall remain any amount
due to the Trustee under the provisions hereof, the Company.agrees
to pay the amount of such deficit to the Trustee. If after applying as
aforesaid the sums of money realized by the Trustee there shall remain
a surplus in the possession of the Trustee, such surplus shall be paid
to the Company. ' - )

Seerron 5.04. Waivers of Default. Prior to the declaration of
the acceleration of the maturity of the rentals and of the maturity of all’
the Trust Certificates as provided in Section 5.01, the holders of a
majority in aggregate unpaid principal amount of the Trust Certifi-
cates at the time outstanding may on behalf of the holders of all the
Trust Certificates waive by an instrument in writing delivered to the
Trustee any past default and its consequences, except a default in the
payment of any instalment of rental payable pursuant to Section
4.04(B)(3) or (B)(4), but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon.

If at any time after the principal of all the Trust Certificates shall:
have been declared and become due and payable or if at any time after
the entire amount of rentals shall have been declared and becorne-due:
and payable, all as provided in Section 5.01, but before:September 1
1985, all arrears of rent (with interest at-the rate of 13% per annum
upon any overdue instalments, fo the extent legally enforeeable), the ex-:
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penses and reasonable compensation |of the Trustee, together with all
expenses of the- trust occasioned by| the Company’s default, and all
other sums which shall have b[ecome due and payable by the Company
hereunder shall be paid by the Company before any sale or lease by
the Trustee of any of the Tl‘lillst Equipment, and every other default
shall be made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adequate shall be made therefor,
then, and in every such casd, the Trustee, if so requested by the
holders of a majority in unpald prlﬁclpal amount of the Trust Cer-
tificates then outstanding, shall by ‘ertten notice to the Company
waive the default by reason of|which there shall have been such decla-
ration or declarations and the consequences of such default, but no such
waiver shall extend to or affect any s.lubsequent default or impair any
rlght consequent thereon.

Srorron 5.05. Oblzgatwns lof Company Not Affected by Reme-
dies. No retaking of possession|of the Trust Equipment by the Trustee,
or any withdrawal, lease or sale thereof, nor any action or failure or
omission to act against the Cordpany or in respect of the Trust Equip-
ment, on the part of the Trustee or on the part of the holder of any
Trust Certificate, nor any delay or mdulgence granted to the Company
by the Trustee or by any suchl )holder shall affect the obligations of
the Company hereunder or the obhga{tmns of the Company, Leasing
Co. or Railco under the guarar{ty endorsed on the Trust Certificates.

- The Company, Leasing Ce and |Railco hereby waive presenta-
tion and demand in respect of any of the Trust Certificates and waive
notice of presentation, of demand and of any default in the payment of
the principal of and dividends on the Trust Certificates.

Secrron 5.06. Company to) Delwe‘r Trust Equipment to Trustee.
In case the Trustee shall rightfully demand possession of any of the
Trust Equipment in pursuance lof this Agreement, the Company will,
at its own expense, forthwith dnd in the usual manner and at usual
speed, cause such Trust Equlpm'ent to be drawn to such point or points
as shall reasonably be des1gnated by the Trustee and will there deliver
or cause to be delivered the san|1e to the Trustee; or, at the option of
the Trustee, the Trustee may keep such Trust Equlpment at the expense
of the Company, on any lines of|railroad or premises approved by the
‘Trustee until the Trustee shall have lea'sed, sold or otherwise disposed

of the same. The performance|of the foregoing covenant is of the
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essence of this Agreement and upon application to any:court having
jurisdietion in the premises, the Trustee shall be entitled to a decree
against the Company requiring the specific performance thereof.

Section 5.07. Trustee to Give Notice of Default. The Trustee
shall give to the registered holders of the Trust Certificates notice of
each Event of Default hereunder actually known to the Trustee at its
Corporate Trust Office, within 30 days after it so learns of the same,
unless remedied or cured before the giving of such notice.

SectioNn 5.08. Conirol by Holders of Trust Certificates.  The
registered holders of a majority in aggregate unpaid principal amount
of the then outstanding Trust Certificates, by an instrument or instru-
ments in writing executed and delivered to the Trustee, shall have the
right to direct the time, method, and place of conducting any proceeding
for any remedy available to the Trustee, or exercising any trust or
power conferred on the Trustee; provided, however, that the Trustee
shall have the right to decline to follow any such direction (i) if the
Trustee shall be advised by counsel that the action so directed may not
lawfully be taken or (ii) if the Trustee shall be advised by counsel that
the action so directed may involve it in personal liability. The Trustee
may take any other action deemed proper by the Trustee which is not
inconsistent with any such direction given hereunder.

Secrion 5.09. Remedies Cumulative; Subject to Mandaiory Re-
quirements of Law. The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates, or any of them,
shall not be deemed exclusive, but shall be cumulative, and shall be in
addition to all other remedies in their favor existing at law or in equity;
and such remedies so provided in this Agreement shall be subject in all
respects to any mandatory requirements of law at the time applicable
thereto, to the extent such requirements may not be waived on the part
of the Company.

ARTICLE SIX

ApprrioNar, COVENARTS AND AGREEMENTS BY THE COMI’ANY,
Lrasive Company anp Rarnco

Secrion 6.01. Gauranty of Company, Leasing Co. and Railco.
The Company, Leasing Co. and Railco jointly and severally uncon-
ditionally covenant, agree and guarantee that the holder of each of the
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Trust Certificates shall receive the principal amount thereof, in such
coin:or currency of the Umte&d States of America as, at the time of
payment, shall be legal tender for the. payment of public and private
debts, when and as the same shall become due and payable, in accordance
with the provisions thereof or{of this Agreement:(and, if not so paid,
with interest thereon until pald at the rate of 13% per annum, to the
extent legally enforceable), and shall [receive dividends thereon in like
money at the rate speclﬁed therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the rate |of. 13% per annum, to the extent
legally enforceable); and the Company, Leasing Co. and Raileo
each agrees to endorse upon each of the Trust Certificates, at or before
the issuance and delivery thereof by the Trustee, their joint and several
guaranty of the prompt payment of the principal thereof and of the
dividends thereon, in substantlally the form hereinbefore set forth.
Said guaranty so endorsed shall be s1gned in the name and on behalf
of the Company, Leasing Cok and Raﬂco each, by the manual or
facsimile signature of its President, a Vice President or the Controller.
In case any officer of the Coh1pany, Leasing Co. or Railco whose
S1gnature shall appear on said guaraﬂty shall cease to be such officer
before the Trust.Certificates shall hat're been issued and delivered by
the Trustee, or shall not have been actmg in such capacity on the date
of the Trust Certificates, such guaranty shall nevertheless be as effec-
tive and bmdrng upon the Company, Leasmg Co. and Raileco as
though the person who s1gned sa1d guaranty had not ceased to be or
had then been such oﬁ"lcer :

Leasmg Co. .and Rallco further Jomtly and severally uncondi-
tionally guarantee to the Trustée and the holders of the Trust Certi-
ficates the due and punctual performance of all undertakings and
obligations. of the Company under: thls Agreement and the Assign-
ments (whether or not specifically named as obligors therein) and uncon-
ditionally guarantee to the Trusltee and the holders of the Trust Cer-
tificates that all sums payable by the Company under this Agreement
will be promptly- pa1d when duejin accordance with the provrsmns of
this Agreement and, in case of default by the Company in any such
obligations or payment, Leasing Co. and Railco agree punetually to
perform or pay the same, 1rrespect1ve of any enforcement against the
Company of any of the rlghts of the Trustee and the holders of the
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Trust Certificates under this Agreement. Leasing Co. and Raileo
hereby agree that their obligations hereunder and under the aforesaid
guaranty on the Trust Certificates shall be unconditional, irrespective
of the genuineness, validity, regularity or enforceability of this Agree-
ment or any other circumstance which might otherwise constitute a
legal or equitable discharge of a guarantor. No waiver by the Trustee
or the holders of any of the Trust Certificates of any of their righis
hereunder or under the Trust Certificates and no action by the Trustee
or the holders of any of the Trust Certificates to enforce any of their
rights or failure to take, or delay in taking, any such action shall affect
the obligations of Leasing Co. and Raileco hereunder or under said
guaranty of the Trust Certificates.

Secrion 6.02. Discharge of ILiems. The Company covenants
and agrees that it will pay and discharge, or cause to be paid and dis-
charged, or make adequate provision for the satisfaction or discharge
of, any debt, tax, charge, assessment, obligation or claim which if
unpaid might become a lien, charge, security interest or other encum-
brance upon or against any of the Trust Kquipment; but this provision
shall not require the payment of any such debt, tax, charge, assess-
ment, obligation or claim so long as the validity thereof shall be con-
tested in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights or interests
of the Trustee or of the holders of the Trust Certificates and the
Company shall have furnished the Trustee with an Opinion of Counsel
to such effect. If the Company does not forthwith pay and discharge,
or cause to be paid and discharged, or make adequate provision for the
satisfaction or discharge of, any such debt, tax, charge, assessment,
obligation or claim as required by this Section, the Trustee may, but
shall not be obligated to, pay and discharge the same and any amount
so paid shall be secured by and under this Agreement until reimbursed
by the Company. - '

Seoron 6.03. Recording. The Company will, promptly after the
execution and delivery of this Agreement (and of each Existing Lease
and any other lease permitted or required by Section 4.09 and each
Assignment of such leases) and each supplement or amendment hereto
or thereto, respectively, cause the same to be duly filed and recorded
with the Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and duly filéd, recorded or de-



38

posited in the office of the Registrar Greneral of Canada, if permitted,
and the Company shall cause t0 be duly published any required notice
of such filing, recording or depl)osﬂ: The Company will from time to
time do and perform any other act land will execute, acknowledge,
deliver, file, register and record and W111 refile, reregister and rerecord
any and all further instruments requlred by law or reasonably requested
by the Trustee for the purposeé of other protection of the title of the
Trustee and the rights of the holders of the Trust Certificates and of
fully carrying out and. effectdatmg this Agreement and the intent
hereof.

Promptly after the execution and |delivery of this Agreement and
of each Assignment, and of each supplement or amendment hereto or
thereto, the Company will furnish to the Trustee an Opinion of
Counsel stating that, in the opn!non of |such counsel, such document or
fimancing statement relating to [such document has been properly de-
posited, filed, registered and recorded and redeposited, refiled, reregis-
tered and rerecorded, if necessary, so as effectively to protect the title
of the Trustee to the Trust Equ{ipment; and its interests in such Exist-
ing Lease or other lease so assigned and its rights and the rights of the
holders of the Trust Certificates hereunder and thereunder and recit-
1ng the details of such action.

Nothing contained in this Section shall require the deposit, filing,
registration or recording, or thf; redeposit, refiling, reregistration or
rerecording of this Agreement or any |Assignment or any supplement
or amendment hereto or ’cheretol in any| public office in Canada, except
only the deposit in the office of the Registrar (feneral of Canada of

" Existing Leases. or other leases|and amendments thereto and Assign-

ments made with Canadian rallway companies.

|

Secrion 6.04. IFurther Assuramces. The Company, Leasing Co.
and Railco each covenants and a.gleezal from time to time to do all
such acts and execute all such instruments of further assurance as it
shall be reasonably requested b}lr the Tlrustee to do or execute for the
purpose of fully carrying out and effectuatmg this Agreement and the

intent hereof.

Secrion 6.05. Merger or Consolidation. The Company, Leasing
Co. and Railco each covenants| and agrees that in the eventuality
that it should merge or consolidf?te with another corporation, the sur-

f
]
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vivor of such merger or consolidation shall be a solvent corporation
organized under the laws of the United States of Ameriea or a state
thereof or the District of Columbia and such survivor (if not the. Com-
pany or Leasing Co. or Raileo, as the case may be) shall assume
all the obligations and liabilities of the Company, Equipment Co. or
Railco, as the case may be, hereunder and as guarantor of the Trust
Jertificates.

_ ARTICLE SEVEN
CoNcERNING THE. HOLDERS OF TrusT CERTIFICA_TES

Secriorn 7.01. Evidence of Action Taken by Holders of Trust
Certificates. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate unpaid principal amount
of the Trust Certificates may take any action (including the making of
any demand or request, the giving of any notice, consent or waiver or
the taking of any other action), the fact that at the time of taking any
such action the holders of such specified percentage have joined therein
may be evidenced by any instrument or any number of instruments of
similar tenor executed by holders of Trust Certificates in person or by
agent or proxy appointed in writing.

Secrion 7.02. Proof of Execution of Instruments and of Holding
of Trust Certificates. Proof of the execution of any instrument by a
holder of Trust Certificates or his agent or proxy and proof of the
holding by any person of any of the Trust Certificates shall be sufficient
if made in the following manner:

The fact and date of the execution by any such person of any in-
strument may be proved by the certificate of any notary public or other
officer of any jurisdiction within the United States of America aunthor-
ized to take acknowledgments of deeds to be recorded in such jurisdie-
tion that the person executing such instrument acknowledged to him
the execution thereof, or by an affidavit of a witness to such execution
sworn to before any such notary or other such officer. 'Where such
execution is by or on behalf of any legal entity other than an individual,
such certificate or affidavit shall also constitute proof of the authority
of the person executing the same.

‘The ownership of Certificates may be proved by the register of
such Trust Certificates or by a certificate of the registrar thereof. -
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:Secrion 7.03. Trust Certificates |Owned by Company. In deter-
mining whether the holders of the requisite unpaid principal amount of
the Trust Certificates have concurred in any direction, request or con-
gsent under this Agreement, Trust Certificates which are owned. by the
Company or by any other obhgor on ‘the Trust Certificates or by -an
Affiliate of the Company or any |such other obligor shall be disregarded,
except that for the purpose of determinling whether the Trustee shall be
protected in relying on any such dlrectlon, request or consent, only
Trust Certificates which are actu'ally known to the Trustee at its Corpo-
rate Trust Office to be so owned shall Fe disregarded.

Section 7.04. Right of Revocation of Action Taken. At any
time prior to (but not later) thetewdencmg to the Trustee, as provided
in Section 7.01, of the taking of any action by the holders of the per-
centage in aggregate unpaid prmmpal amount of the Trust Certificates

specified in this Agreement in connection with such action, any holder
of a Trust Certificate the serial number of which is shown by the evi-
dence to be included in the Trust Certificates the holders of which have
consented to such action may, by filing written notice with the Trustee
at'its Corporate Trust Office and upon proof of holding as provided in
Section 7.02, revoke such actioi{n in so far as concerns such Trust
Certificate. Except as aforesaid any such action taken by the holder
of any Trust Certificate shall be conclusive and binding upon such
holder and upon all future holders and owners of such Trust Certificate
and of any Trust Certificate issued in ex|cha.nge or substitution therefor,
irrespective of whether or not any notation in regard thereto is made
upon such Trust Certificate. Any action taken by the holders of the
percentage in aggregate unpaid principal amount of the Trust Certifi-
cates specified in this Agreemenl't in connection with such action shall
be conclusive and binding upon the Company, Leasing Co. and Raileo,
the Trustee and the holders of all the Trust Certificates subject to the

provisions of Section 5.08. ‘
\‘.

ARTICLE EIGHT
TaE| TRUSTEE

Secriow 8.01. Acceptance of Trustl The Trustee hereby accepts
the trust imposed upon it by this lAgreement and covenants and agrees

to perform the same as herein expressed
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Secrion 8.02. Duties.and Responsibilities of the Trustee. In case
an Event of Default has occurred {which has not been cured), the.
Trustee shall exercise such of the rights and powers vested in it by this
Agreement, and use the same degree of care and skill in their exercise,
as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs. The Trustee shall not be deemed to have
knowleds;e of any default or Event of Default under this Agreement
prior to the time it shall have obtained actual knowledge thereof at 1ts,
Corporate Trust Office. »

No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own neghgent
failure to act, or its wilful misconduet, except that »

(a) prior to the occurrence of an Event of Default and after
the curing of all Events of Default which may have oceurred: ‘

" (1) the duties and obligations of the Trustee shall be_,
determined solely by the express provisions of this Agreement, ).
and the Trustee shall not be liable except for the performance
of such duties and obligations as are specifically set forth in.
this Agreement, and no implied covenants or obhgatlons shall
be read into this Agreement against the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the truth-
of the statements and the correctness of the opinions expressed
therein, upon any certificates or opinions. -furnished to the
Trustee and conforming to the requirements of this Agree-
ment; but in the case of any such certificates or opinions which .
by any provision hereof are specifically required to be furn-:
ished to the Trustee, the Trustee shall be under a duty to
examine the same to determine whether or not they conform
to the requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment
made in good faith, unless it shall be proved that the Trustee was
negligent in ascmtajnjng the pertinent facts; provided, however,
that the foregoing provisions of this subparagraph (b) shall not
excuse the Trustee from liability for its action or inaction Whl(:h(
was contrary to the express provxsmns of tlus Agreement

(¢) the Trustee shall not be liable Wlth respe_ct to any act_loh”
taken, suffered or omitted to be taken by it in good faith in ac-
cordance with the direction of the holders of a majority in ag-
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" gregate unpaid principal amount of the then outstanding Trust

++ Certificates relating to the time, method and place of conducting
any proceeding for any remedy available to the Trustee, or exer-

;- - cising any trust ‘or power conferred upon the Trustee, under this
.. ~Agreement ;- ~ .

(d) the Trustee may rely and shall be protected in acting or
" refraining from actmg upon any resolutlon certificate, statement,
instrument, opinion, report notice, request, consent, order, Trust
‘Certificate, guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the proper
~ party or parties; :
, (e) the Trustee may consult with counsel and any Opinion of
Counsel shall be full and complete authorization and protection in
respect of any action taken’ suffered or omitted by it hereunder in

: good faith and in accordance with|such Opinion of Counsel;

(f) the Trustee shall be under no obligation to exercise any
of its rights or powers vested in it by this Agreement at the
request, order or direction Iot‘ any |of the holders of the Trust Cer-

" tificates, pursuant to the prif)visions of this Agreement, unless such
~ holders shall have offered jto the|Trustee reasonable security or
. indemnity against the costs, expenses and liabilities which might

be incurred therein or thereby, and

(g) the Trustee shall not be|liable for any action taken by
it in good faith and beheved by it to be authorized or within the
discretion or rlghts OT POWETS conferred upon it by this Agreement.
None of the provisions contamed in this Agreement shall require
the Trustee to expend or risk its own funds or otherwise incur per-
sonal financial liability in the perfolrmance of any of its duties or in

"the exercise of any of its rlghts OT powers, if there is reasonable

' ground for believing that the repayment of such funds or adequate

" indemnity against such risk or 11ab111ty is not reasonably assured to
it. Whether or not therein expressly so provided, every provision

- of this Agreement relating to the c'onduct or affecting the liability
of or affording protection tlo the Trustee shall be subject to the

provisions of this Section.

- Sectiox 8.03. Application of Reﬁztals. The Trustee covenants
and agrees to apply the rentalsireceived by it under Section 4.04(B)
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when and as the same shall be received, and to. the extent that. such
rentals shall be sufficient therefor, for the purposes specified in Section
4.04(B). S

The Trustee shall not be requn ed to undertake any act or duty in
the way of insuring, taking care of or taking possession of the Trust
Equipment or to undertake any other act or duty under this Agreement
until fully indemnified by the Company or by one or more holders of the
Trust Certificates against all liability and expenses; and the Trustee
shall not be responsible for the filing or recording or refiling. or re-
recording of this Agreement or of any snpplement hereto or statement
of new numbers or any Assignments or any other statement or document
that may be permitted or required to be filed, recorded, refiled or rere-
corded in any jurisdiction to protect or perfect any of the security
interests contemplated hereby.

Secrion 8.04. Funds May be Held by Trustee; Investments.
Any money at any time paid to or held by the Trustee hereunder until
paid out by the Trustee as herein provided may be carned by the
Trustee on non-interest bearing deposit with itself.

At any time, and from time to time, if at the time no Event of
Default shall have occurred and be continuing, the Trustee, on Request
shall invest and reinvest Deposited Cash held by it or cash deposﬂ:ed
with it pursuant to Section 4.06 or Section 4.08 (hereinafter in this
Section called Replacement Funds) in Investments, at such prices,
including any premium and acecrued interest, as are set forth in such
Request, such Investments to be held by the Trustee in trust for the
benefit of the holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against acceptance of Trust Equip-
ment, sell such Investments, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the proceeds
of any such sale up to the amount paid for such Investments, including
accrued interest.

The Trustee shall restore to Deposited Cash or Replacement
Funds, as the case may be, out of rent received by it for that purpose
under the provisions of Section 4.04(B)(1), an amount equal to any
expenses incurred in connection with any purchase or sale of Invest-
ments and also an amount equal to any loss of principal incident to the



sale.or redemption of any Investmente for a sum less than the amount
paid therefor, including accrued interest.

. Until such time as, to the actual kn‘owledge of the Trustee (obtained
at 1ts Corporate Trust Oiﬁce) ) the Company shall be in default under the
terms hereof, the Company shall be entitled to receive any interest (in
excess of accrued interest pa1d from Deposited Cash or Replacement
‘Funds at the time of purchase) or other profit which may be realized
from any sale or redemption of Investments.

Secrion 8.05. Trustee Not|Liable for Delivery Delays or Defects
wm Equzpme'nt or Title. The Trustee shall not be liable to anyone for
any delay in the delivery of any of the Trust Equipment, or for any
default on the part of the manufacture:rs thereof or of the Company, or
for any defect in any of the Trust Eqguipment or in the title thereto,
nor shall anythmg herein be censtrueg as a warranty on the part of
the Trustee in respect thereof jor as a representatlon on the part of
the Trustee in respect of the value thereof or in respect of the title
thereto or the security afforded{ thereby

. v'l‘he Trustee may perform its powers and duties hereunder by or
through such attorney and agents as} it shall appoint, and shall be
answerable only for its own negligent acts, negligent failures to act
and wilful misconduet and not |for the default or misconduct of any
attorney or agent appomted by it with reasonable care. The Trustee
shall not be responsible in any way for, and makes no representation
with respect to, the recitals herein contained or the execution or validity
or enforceability of this Agreelhent tﬂe Existing Leases or any other
lease assigned to the Trustee hereunder or. the Assignments, or the
Trust Certificates (except for itsjown execution thereof ) or the guaranty

by the Company, Leasing Co. or Raileo.

The Trustee shall be entitled to receive payment of all of its ex-
penses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable c'ompensatlon for all services rendered
by it in the execution of the trust hereby created all of which shall be
paid by the Company.

, The Trustee in 1ts_md1v1dual capacity may own, hold and dispose of
Trust Certificates. :

Any moneys at any time held by the Trustee or any paying agent
hereunder shall, until paid out or mvested by the Trustee or any paying
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agent as herein provided, be held by it in trust as herein prowded for
the henefit of the holders of the Trust Certificates. -

Secrion 8.06. Resignation and Removal; Appointment of Suc-
cessor Trustee. _

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and holders of Trust Certificates and such resignation shall take effect
upon receipt by the Trustee of an instrument of aceceptance executed by
a successor trustee as herein provided in this Seetion. :

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in aggregate unpaid prin-
cipal amount of the Trust Certificates then outstanding, delivered to
the Trustee and to the Company.

(¢) If at any time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority in aggregate unpaid principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company and the Trustee. Until a successor
trustee shall be appointed by the holders of Trust Certificates as herein
authorized, the Company by an instrument in writing executed by order
of its board of directors shall appoint a trustee to fill such vacancy.
A successor trustee so appointed by the Company shall immediately
and without further act be superseded by a successor trustee appointed
by the holders of Trust Certificates in the manner provided above if
such appointment is made within one year after completion of the
notice, in the manner provided in the next succeeding paragraph, of
the appointment of a successor trustee by the Company. Every suc-
cessor trustee appointed pursuant to this Section shall be a national
bank or a bank or trust company incorporated under the laws of the
United States of America or the State of New York, the State of Illi-
nois, or the State of California, having its principal office in the City of
New York, the City of Chicago or the City and County of San Fran-
ciseo, and having a capital and surplus of not less than $50,000,000, if
there be such an institution willing, qualified and able to accept the
trust upon reasonable or custornary terms.
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(d) The Company shall glve notice to the holders of all outstand-
mg Trust Certificates of each res1g|nat10n or removal of the then
Trustee and of each appomtmen‘t by the Company of a successor trustee
pursuant to_this Section by mailing written notice of such event by
first-class mail, postage prepald

Secrion 8.07. Acceptance gf Appointment by Successor Trustee.
Any successor trustee appointed as |provided in Section 8.06 shall
execute, acknowledge and deliver to the Company and to its predecessor
trustee an instrument accepting such appomtment hereunder, and, sub-
ject to the provisions of Sectlon 8.06(a) thereupon the resignation
or removal of the predecessor trustee! shall become effective and such
successor trustee, without any !further act, deed or conveyance, shall
become vested with all the rights, powlers, duties and obligations of its
predecessor hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the Request of the Company or written
request of the successor trustee, upol;n payment of its charges then
unpaid, the trustee ceasing to act shall execute and deliver an instru-
ment transferring to such successor tr}ustee all the rights and powers
of the trustee so ceasing to act Upon written request of any such
successor trustee, the Company shall execute any and all instruments in
writing for more fully and certzlunly vestmg in and confirming to such
successor trustee all such rlghts and powers Any trustee ceasing to
act shall, nevertheless, retain al lien upon all property or funds held
or collected by such trustee to se‘cure any amounts then due it pursuant
to the provisions of Section 8. 05

Secrion 8.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or converted or with
which it may be consolidated or any lcorporation resulting from any
merger, conversion or consohdatlon to which the Trustee shall be a
party shall be the successor of the Trustee hereunder, provided such
corporation shall be qualified under the provisions of Section 8.06,
without the execution or filing of any f)aper or any further act on the
part of any of the parties hereto, anythmg herein to the contrary not-
withstanding.

Secrion 8.09. Return of Certain Mbneys to Company. Notv'vith-
standing/ any provision of this *Agreellnent, any moneys paid to the
Trustee’ which are applicable to the p]ayment of the principal of, or
dividends on, any Trust Certificates which remain unclaimed for five

i
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years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Jertificates shall thereafter be entitled to look only to the Company
for payment thereof and all Hability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish 2 notice, in such form as may be deemed appropriate
by the Trustee, in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof. -

ARTICLE NINE
MISCELLANEOUS

Secrion 9.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the
parties hereto and the holders of the Trust Certificates, any right,
remedy or claim under or by reason of this Agreement or of any term,
covenant or condition hereof, and all the terms, ecovenants, conditions,
promises and agreements contained herein shall be for the sole and
exclusive benefits of the parties hereto and their successors and of the
holders of the Trust Certificates.

Secrion 9.02. No Recourse. No recourse under any obligation,
covenant or agreement of this Agreement, or of the guaranty endorsed
on any Trust Certificate, shall be had against any incorporator, stock-
holder, officer or director, past, present or future, of the Company,
Leasing Co. or Railco, as such, solely by reason of the faect that such
person is an incorporator, stockholder, officer or director, whether by
virtue of any counstitutional provision, statute or rule of law or by the
enforcement of any assessment or penalty or otherwise, all such lia-
bility, whether at common law, in equity, by any constitutional provi-
sion, statute or otherwise, of incorporators, stockholders, ofﬁcmq or
directors being forever released as a condition of and as conmdezatlon
for the execution of this Agreement.

~ Secrron 9.03. Bmdmg Upon Assigns. Exaept as otherWlse pro-
vided herein, the provisions of this Agreement shall be bmdlng ‘upon
and shall inure to the benefit of the parties hereto and t.helr respective
successors and assigns. g

/.
<
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~SEctIoN :9.04. Notices. . All demands, notices and communications
hereunder shall be in writing hnd shall be deemed to have been duly
given if personally delivered at or mal,lled by registered mail to (a) in
the case of the Company, Leasmg o. or Railco, 2200 East Devon
Avenue, Des Plaines, Illinois 60018 or| such other address as may here-
after be furnished to the Trust[ee in writing by the Company, Leasing
Co. or Raileco and (b) in the case of the Trustee, Continental
Illinois National Bank and Trust Company of Chicago, 231 South
La Salle Street, Chicago, Ilhn01s 60693 attention: Corporate Trust
Department, or such other address as may hereafter be furnished to
the Company, Leasing Co. or Railco iin writing by the Trustee. An
affidavit by any person representing or acting on behalf of the Com-
pany or the Trustee as to such mailing, having the registery receipt
attached, shall be conclusive evidence| of the giving of such demand,

notice or communication.

Secrion 9.05. Effect of Headings. The Article and Section head-
ings herein are for convenience only and shall not affect the construe-
tion hereof.

Szerox 9.06. Date E’:veculted. This Agreement shall be deemed
to have been executed on the date of the acknowledgment thereof by
the officer of the Trustee who si’gned it on behalf of the Trustee.

Section 9.07. Illinois Lazfu Governs. The provisions of this
Agreement, and all the rights and obhgatlons of the parties hereunder,
shall be governed by the laws Ofi the State of Illinois.

Ix wirness wHEREOF, the Company, Leasing Co., Railco and the
Trustee have caused their names to be signed hereto by their respec-
tive officers thereunto duly author1zed| and their respective corporate
seals, duly attested, to be hereunto affixed as of the day and year first
above written. ,‘

CONk;TINENTAL Irrivors NaTiowar, BANK Anp
o Trust Company oF CHICAGO
[coaromm SEAL] oy
A oy /
" Attest: j SECOND. Vice President

ﬂ% 7 AL T

Trust Oﬂicer T
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- UNITED - STATES RAILWAY EQUIP-
MENT Co., T e

[corPORATE SEAL]

%uwm < /,M,, «fi&_,,

Attest: | . . Vice President ,
‘\;»"‘) ':‘!\,‘)} B{ft‘“ ;l
Assistant Secretary oo

Uxrrep StaTES RAILWAY LDASING
CompaNy,
[cORPORATE sEAL]

D,
by “Tp byl E /m,m
Attest: Vice Preszdem

MMMH A

Asszstant Secretary

U. S. Ramway Mra. Co., -

by ”’/7 V.f (i / ,,f.i‘ﬁ L’,

[ CORPORATE SEAL]

' [ o f -
Attest: - . Vice f"reswdent PR
N
i 1 SR OCHI
w».}ﬁf w‘ ‘, L”W\n T o "T”'.,,;v"",'_

Assistant Secretary
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(= behalf: of said corporation by authorit,
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. StaTE oF TLLINOIS
GOUNTY or Cook

i.

i; On this /¢ % day ofovéw"‘-— 1975, before me personally appeared

’?‘sam (s.( = CCon MR - wbome personally known, who, being by me duly
sworn;says that he is a Vice Pre81dent of CONTINDNTAL Tvrivors Na-

)TIONAL Bank awp Trust Company oF CHIcAGO, that one of the seals
atﬁxed to the foregoing 1nstrument is the corporate seal¢of said national
bankmg association, that said! 1nstru}nent was signed and sealed on
behalf of said national bankmg association by authority of its Board
of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

[ NOTARIAL SEAL] |

~~~~~

" Couy .that the seal affixed to the; foregoi

.
— °
3

4

T“&

o
onan

"the)free act and deed of said corporat1

|

My Commission expires :april 26, 1976
|

StaTE oF ILLINOIS

8S.:
County oF Cook

Notary Public &. S. Donovam

On this /6 day of /,/Z/i;, 19711) before me personally appeared
E. fBeeg, to me personally known, who, being by me duly sworn,

says‘that he is a Vice President of UN(ITED StateEs Rarmway KqQumpMenT

seal of’sald corporation, that sald instr

he acknowledged that the execution o

S
G

[NOTARIAL SEAL]

My Cominission expires:

416~ 79

ing instrument is the corporate
ument was signed and sealed on
y of its Board of Directors and

'f the foregomg mstrumont was

on.

Notary Public
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State or IuriNois .
Couxnry or Cook *

On this /¢ day oi Mﬁs?‘“ , 1975, before me personally appeared
. Raspa o Belll , to me pm‘sonally known, who, being by me duly
sworn, says that he is a Viece President of Uxirep Stares Ramway
Limasiva Company, that the seal affixed to the foregoing instrument is the
corporate seal.of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[WOTARIAL SEAL]

Pyl -
4 -
gt

o g
U e .»{‘f".‘g‘,f’ . e /’{ ( ‘:/lf "’/c{ ,-/

Notary Public

My Commission expires:
S 7 G

StaTE oF TLLINOIS )
88.:
County oF COOK

s

, On thls /¢ day of m;;m{ 1975, before me personally appeared
£ e & ?4 A E g_zg,m , to me personally known, who, being by me duly
sworn, says that he 15 a Vice President of U. 8. Ramway Mre. Co. »
that the seal affixed to the foregoing instrument is the corporate seal of
said corporation, that the said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[NOTARIAL SEAL]

/

- 2 =y
7 27 e ,
it St St {/ o

Notary Publie
My Commission expires:

¢

S
,i'/ e {Z; . «(1»"547



No.
of
Cars

70

60

500

Desgeription
of
Equipment*

2773 eu. ft. 70-ton
open top hopper cars

4076” 50-ton box cars

70-ton pulpwood flat
cars

50-ton 40/6” steel
sheathed box cars
with 6/ sliding doors
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SCHEDULE A

Lessee

Great Lakes Carbon
Corporation

The Pickens Railroad
Co.

St. Regis Paper
Company

Chicago, Rock Island
and Paeific Railroad
Company, Debtor

Car Reporting
Lease Term Marks
(Years) (Both Inelusive)
8 USEX 6025 through
6094 Lo
10 PICK 20000 through

10

10

20059

USEX 10075 through
10129

RI 57000' through
57395

* The aggregate cost of all equipment to the Company is $5,327,000.



SCHEDULE B

ASSIGNMENT OF LEASE AND AGREEMENT dated as .of
August 15, 1975, by and between Unirep States Ramway EqurpMexT
Co., an Illinois corporation (hereinafter called the Company), and
ContiNeNTAL ILrivoms NaTtonan Bank axnp Trust Company or CHICAGO,
as Trustee (hereinafter called the Trustee), under an Equipment Trust
Agreement dated as of August 15, 1975 (hereinafter called the Equip-
ment Trust Agreement), by and among the Trustee, the Company,
United States Railway Leasing Company, an Illinois corporation
(hereinafter called the Leasing Co.) and U.S. Railway Mfg. Co., an
Tllinois corporation (hereinafter called Raileo). ’

WaEREAs, the Company and

(hereinafter called the Lessee) have entered into a Lease Agreement
dated , 19 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the units of rail-
road equipment (hereinafter called Units) desceribed in the Lease,
which has been filed and recorded with the Interstate Commerce Com-
mission and bears Recordation Number , and executed counterpart
of the Lease being delivered to the Trustee concurrently herewith; and

‘WHEREASs, this Assignment of Lease and Agreement is being
made pursuant to Section 4.09 of the Eqguipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Hquipment Trust Agreement, including, but not
limited to, the obligations arising under the guaranty endorsed or to
be endorsed on the Kquipment Trust Certificates issued or to be issued
under the Hquipment Trust Agreement (all such obligations being
hereinafter called the Liabilities); ‘

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable con-
sideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. As security for the payment and performance of the Liabilities,
the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company’s right, title and interest as lessor under the Lease,
together with all rights, powers, privileges, and other benefits of the
Company as lessor under the Lease, including, without limitation, the



2

1mmed1ate right to receive and collect all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the r1ght to rece1ve all proceeds from the sale
of any unit of Trust Equlpment payable to the Company pursuant to
the Lessee’s exercise of an optlon to purchase any such unit pursuant to
the Lease, and the right to make all |waivers and agreements, to give
all notices, consents and releases, to [take all action upon the happen-
ing of an event of default specified in the Lease, and to do any and
all’ other things whatsoever Whlch tHe Company, as lessor, is or may
become entitled to do under the Lease, provided, however, that until
an Fvent of Default under the Equ1pment Trust Agreement, or any
event which with notice or lapse of time or both, could constitute such
an Event of Default, shall oceur, it lis understood that the Company
shall be entitled for the benefit of the Trustee to give all notices and to
take all action upon the happen!mg of an event of default specified in the
Lease provided that the Trustee is ﬁrst advised of such action proposed
to be taken. In furtherance Ofl ithe foregomg assignment, the Company
hereby 1rrevocably authorizes; and empowers the Trustee in its own
name, or in the name of its nominee| or in the name of the Company
or as its attorney, to ask, demand, sue for, collect and receive any and
all sums to which the Compa[ny is or may become entitled under the
Lease, and to enforce compliance by the Lessee with all the terms and
provisions thereof.

Until such time as, to the actual knowledge of the Trustee (ob-
tained at its Corporate Trust Office as that term is defined in the

Equipment Trust Agreement)l, the Clompany shall be in default under
any provision of the Equipment Trust Agreement, the Company shall
be entitled to receive all rentals, profits and other sums payable to or

receivable by the Company under or

pursuant to the provisions of the

Lease (herelnafter called Rentals), except that the Company shall be

entitled to receive proceeds from the
ment payable to it pursuant ’fo the
purchase any such unit only upon
graph of Section 4.06 of the Equipm

If, to the actual knowledge of tl
above), the Company shall be in de

sale of any unit of Trust Equip-
Lessee’s exercise of an option to
compliance with the first para-
ent Trust Agreement.

he Trustee (obtained as provided
fault under any provision of the

Equipment Trust Agreement the (?ompany, during the continuance
of such default, shall forthmth upon written notice thereof from the
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Trustee, direct the Lessee to pay all Rentals directly to the Trustee
and the Company shall; if it receives the same, forthw1th dep031t the
same with the Trustee, which payments shall be applied by the Trustee
to the payment of all amounts then or thereafter due ‘and pa,yable under
the Eqmpment Trust Agreement. :

2. 'The asmgnment made hereby is executed only as securlty and
therefore, the execution and delivery of this Ascugnment shall not
subject the Trustee to, or transfer, or pass, or in any way affect or
modify the liability of the Company under the Lease, it being under-
stood and agreed that notwithstanding such assignment or any subse-
quent asbigmnent all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and asslgns,
against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Lmblhtms the
assignment made hereby shall terminate, and all estate, right, title _and
interest of the Trustee in and to the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units pursuant
to Section 4.06 of the Equipment Trust Agreement, the Trustee shall
execute and deliver to the Company a release or reassignment as to
such Units.

4. The Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in ae-
cordance with their terms; (b) except as provided in Section 4.09 of
the Equipment Trust Agreement with respect to a lease other than an
Existing Lease, the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and elear of any and
all claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings); (¢) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be eomplied with by it and (d) to the knowledge of
the Company, it and the Lessee have performed all obligations on its
part to be performed under the Lease on or prior to the date hereof.
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. .- Unless the Lease is an Ex1.>t1ng Lease (as defined in the Equipment
o Trust Agleement) the Company. Wllﬂ concurrently with the execution
U and’ délivery of this Ass1gnme|nt deliver to the Trustee the opinion of
“ Meéssrs. Rosenthal and Schanﬁeld counsel for the Company, or an
- A"'_opmlon of other counsel satlsfactory to the Trustee, to the effect set

“forth in subparagraph (e) of Sectlon 3.04 of the Fquipment Trust
Agreement relating to the Ass1gnment of the Lease.

5. The Company covenants and agrees with the Trustee that in

w any smt proceeding or action brought by the Trustee under the Lease

for any Rental, or to enforce any prox'nsmns of the Lease, the Company

- ~will save, indemnify and keepjthe Trustee harmless from and against

. -:(a) all expense, loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment Whatsoever of the Lessee or its successors,
arising out of a breach by the Company of any obligation under the
‘Lease or arising out of any other indebtedness or liability at any time
owing to the Lessee or its successors from the Company and (b) all
liability, loss, expense or dama’ge under or arising out of any provisions
-of the Lease. Any and all sueh obhgatlons of the Company shall be and
remain enforceable against the Company and shall not be enforceable
against the Trustee or any party or partles in whom any of the rights
of the Company under the Lease shall vest by reason of the successive
ass1gnments or transfers.

6. The Trustee may ass1gn all or any of its rights under the Lease,
including the right to receive any pa}lfments due or to become due to it
from the Lessee thereunder. In the event of any such assignment, any
such subsequent or successive as51gnee or assignees shall, to the extent

.. of such assignment, enjoy all the rlghts and privileges and be subject to

all the obligations of the Trustee hereunder.

7. Notwithstanding anythmg to the contrary contained in this
. Assignment or the Eqmpmerit Trust Agreement, the Company shall
have the right, without the pI‘lOI‘ written consent of the Trustee to enter
into any agreement amending|or terminating the Lease; provided that
upon the effective date of any such |agreement terminating the Lease
with respect to all or any part of the Cars, the cars released from the
Lease pursuant to such agreement shall have been leased or contempo-

rancously therewith leased to a new lessee, and such new lease shall

l

" have been or contemporaneously therewith shall be assigned to -the
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Trustee; otherwise such consent shall be required. The Trustee shall
consent to any such agreement if (a) it does not reduce the Rentals or
the term or any other provision which the Trustee or its counsel deems
to materially and adversely affect the security provided hereby or
(b) the holders of more than 50% in aggregate unpaid prineipal amount
of the Trust Certificates then outstanding consent in writing thereto. .

8. . This Assignment shall be governed by the laws of the State of
Ilinois, but the parties shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act.

In wrrness waEreor, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respective
officers thereunto duly authorized, as of the date first above written.

Uxtrep Stares Ramwway Equremext Co.,

by

Vice President
Attest:

Assistant Secretary

[ CORPORATE SEAL]

CoxnTinenTaL Irrinois NaTionanL BANK AND
Trust CompaNY or CHICAGO,

by

Vice Presidebnt
Attest:

Trust Officer

[corPORATE sEAL]



StiTe oF IiLLINOIS ]
8s.:
CouxnTty oF Cook

On this day of 1975, before me personally appeared

‘ ‘ , to me personally known, who, being by me duly
sworn, says that he 1s a Viece Pres1dent of Unitep StaTES Ramway
Equremint Co., that the seal afﬁxed t(!> the foregoing instrument is
the corporate seal of said corporatlon, that said instrument was signed
and . sealed on behalf of said corporatlon by authority of its Board of
Directors and he acknowledged!that the -execution of the foregoing

instrument was the free act and deed of said corporation.
Notary Public

[NoTARIAL SFAL]
My Commission expires:
StaTE OoF ILLINOIS gs.:
County or Cook .

On this day of 1975, before me personally appeared

, to me personally !known, who, being by me duly

sworn, says that he 1s a Vice Pr es1dent of ConTINENTAL JrLLINOIS Na-
TIONAL BANK anD TRUST COMPANY OF CHICAGO, that the seal affixed to
the foregoing instrument is the corporate seal of said national banking
association, that said mstrumenf was sllgned and sealed on behalf of
said national banking association by authonty of its Board of Directors
and he acknowledged that the e{xecutio:n of the foregoing instrument

was the free act and deed of said association.

Notary Publice
[NOTARIAL SEAL]

My Commission expires:




